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CREDIT AGREEMENT

DATED AS OF , 2002

By and Among
CONSOLIDATED COMMUNICATIONS, INC.
as Borrower,

COBANK, ACB,

as Adminigrative Agent and a Lender,

as Co-Syndication Agent and a Lender,

as Co-Syndication Agent and a Lender,

as Documentation Agent and a Lender,
and

the other Lenders referred to herein
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CREDIT AGREEMENT

This CREDIT AGREEMENT is entered into as of , 2002, among
CONSOL IDATED COMMUNICATIONS, INC., anlllinois corporation (*Borrower”), COBANK,
ACB (initsindividua capacity, “CoBank”), in its capacity as Adminidrative Agent and as a Lender,
, in its capacity as Co-Syndication Agent and as a Lender,
, In its capacity as Co-Syndication Agent and as a Lender,
, in its capacity as Documentation Agent and as a Lender, and such other
Lenders as may become a party to this Agreement from time to time. Capitalized terms used and not
otherwise defined herein shdl have the meanings given to them in Section 10.1 of this Agreement.

RECITALS

WHEREAS, Borrower desiresthat Lenders extend to Borrower (@) two term loan facilities, the
proceeds of which shall be availableto (i) finance nomore than seventy-five percent (75%) of the purchase
price of the acquisition by Borrower of (A) al of the issued and outstanding shares of the capital stock of
[llinois Consolidated Tel ephone Company, McLeodUSA Public Services, Inc. and Consolidated Market
Responsg, Inc. and (B) the Purchased Assets (as defined in the Acquisition Agreement) (collectively, the
“Acquigtion”), (ii) refinance certain exigting Indebtedness of 11linois Consolidated Telephone Company and
(iii) finance certain cogts associated with the Facilities and the Acquisition, and (b) arevolving loan facility,
the proceeds of which shall be available to provide fundsfor genera corporate purposes of Borrower and
its Subsidiaries, including, without limitation, their respective working capital needs, and

WHEREAS, Borrower intends to secure dl of its Obligations under the Loan Documents by
granting to Adminigtrative Agent, for the benefit of Administrative Agent and Lenders, afirst priority security
interest in and lien upon subgtantialy al of its now owned or hereafter acquired real and persond property;
and

NOW, THEREFORE, in consderation of the premises and the agreements, provisons and
covenants herein contained, and for other good and valuable consideration, the receipt and adequecy of
which are hereby acknowledged, the parties agree as follows:

SECTION 1

AMOUNTSAND TERMS OF FACILITIES

1.1 Fadlities. Subject to the termsand conditions of this Agreement and in reliance upon the
representations, warranties and covenants of Borrower and Guarantors contained herein and in the other
Loan Documents:

(A) Term A Loan Each Lender, severdly and not jointly, agreesto lend to Borrower, on
the Closing Date, its Pro Rata Share of the Term A Loan Commitment; provided al conditions precedent
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Credit Agreement/Consolidated Communications, Inc.

=t forth in Subsections 7.1 and 7.2 are satisfied or waived. Amounts borrowed under this Subsection
1.1(A) that are repaid or prepaid may not be reborrowed.

(B) Term B Loan Each Lender, severdly and not jointly, agreesto lend to Borrower, on
the Closing Date, its Pro Rata Share of the Term B Loan Commitment, provided al conditions precedent
st forth in Subsections 7.1 and 7.2 are satisfied or waived. Amounts borrowed under this Subsection
1.1(B) that are repaid or prepaid may not be reborrowed.

(C) RevavinglLoans. Each Lender, severdly and not jointly, agreesto lend to Borrower,
during the period commencing on the later of (i) the day succeeding the Closing Date and (ii) the date all
conditions precedent set forthin Subsections 7.1 and 7.2 are satisfied or waived and ending on the Busness
Day immediately preceding the Revolving Loan Expiration Date, its Pro Rata Share of each Revolving
Loan; provided, further, that & any one time the aggregate principad amount of al Revolving Loans
outstanding may not exceed the Revolving Loan Commitment. Within the limits of and subject to the
Revolving Loan Commitment, this Subsaction 1.1(C) and Subsections 1.6, 1.7 and 1.8, amounts borrowed
under this Subsection 1.1(C) may be repaid and reborrowed at any time prior to the Revolving Loan
Expiration Date.

(D) Notes. Borrower shdl execute and ddliver to each Lender aTerm A Note, dated the
Closng Date, inthe principa amount of such Lender’ sPro Rata Share of the Term A Loan Commitment, a
Term B Note, dated the Closing Date, inthe principa amount of such Lender’ sPro Rata Share of the Term
B Loan Commitment, and a Revolving Note, dated the Closing Date, in the principad amount of such
Lender’ s Pro Rata Share of the Revolving Loan Commitment.

(E) Advances. Loans shal be made available by wire transfer of immediately available
funds. Wire transfers will be made to such account or accounts as may be authorized by Borrower.
Advances under the Term Loan Facilities shdl be avallable only on the Closing Date.

1.2 Interest.

(A) Interest Options. From the date each Loanis made, based upon Borrower’ selection
at such time and from time to time thereafter (as provided in Subsection 1.3 and subject to the conditions
et forth in such Subsection and Subsection 1.2(C)), each Loan shall accrue interest as follows:

(1) asaBase Rate Loan, at the sum of the Base Rate plusthe Base Rate Margin
applicable from time to time as provided in Subsection 1.2(B); or

(2) asaLIBOR Loan, for the applicable Interest Period (as defined in Subsection
1.2(C)), at thesum of LIBOR plusthe LIBOR Margin gpplicable on thefirst day of the applicable Interest
Period or as gpplicable from time to time as otherwise provided in the proviso in the second sentence of
Subsection 1.2(B).

Except as otherwise provided in Subsections 1.2(E) and 6.6, interest on al other Obligationsshall accrueat
the Base Rate plus 3.0% per annum.
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(B) ApplicableMargins. Initidly, and continuing through the day immediatdly preceding the
first Adjustment Date occurring onor after [DATE SIX MONTHS AFTER CLOSING DATE], 2003,
on which Borrower demongrates that a change in the Base Rate Margin and the LIBOR Margin is
warranted and requests such change in writing, (i) the gpplicable Base Rate Margin and LIBOR Margin
shall be 2.750% and 3.750% per annum, respectively, for the Revolving Loansand the Term A Loan and
(ii) 3.0% and 4.0% per annum, respectively, for the Term B Loan. Commencing on such Adjustment Déte,
the gpplicable Base Rate Margin and LIBOR Margin shal befor each Cal cul ation Period the gpplicable per
annum percentage set forth in the pricing tables below opposite the Total Leverage Ratio of Borrower;

provided, that effective upon the occurrence of an Event of Default and until such Event of Default is cured
or waived, the gpplicable Base Rate Margin and LIBOR Rate Margin shal be 2.750% and 3.750% per
annum, respectively, for the Revolving Loans and the Term A Loan and 3.0% and 4.0% per annum,

repectively, for the Term B Loan.
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PRICING TABLE

Revolving Loans and Term A Loan

Base Rate
Totd Leverage Ratio Margin LIBOR Margin
=4.50:1.0 2.750% 3.750%
=4.0.1.0<450:1.0 2.50% 3.50%
=3.50:1.0<4.0:.1.0 2.250% 3.250%
<350:1.0 2.0% 3.0%
Term B Loan
Base Rate
Totd Leverage Ratio Margin LIBOR Margin
=450:1.0 3.0% 4.0%
=4.0.1.0<4.50:1.0 2.750% 3.750%
=3.50:1.0<4.00:1.0 2.50% 3.50%
<350:1.0 2.250% 3.250%

(C) Interest Periods. Each LIBOR Loan may be obtained for aone (1), two (2), three (3)
or six (6) month period (each such period being an “Interest Period”). With respect todl LIBOR Loans.




Credit Agreement/Consolidated Communications, Inc.

(0] the Interest Period will commence on the date that any LIBOR Loan is
made or the date on which any portion of the Base Rate L oanisconverted intoaLIBOR Loan, or,
in the case of immediately successive Interest Periods, each successve Interest Period shall
commence on the day on which the immediately preceding Interest Period expires,

(it if the Interest Period would otherwise expireon aday that isnot aBusiness
Day, then it will expire on the next Busness Day; provided, thet if any Interest Period would
otherwise expire on aday that is not a Busness Day and such day isaday of a caendar month
after which no further Business Day occursin such month, such Interest Period shdl expire on the
Business Day next preceding such day;

(i) any Interest Period that begins on the last Business Day of a caendar
month or on aday for which thereisno numericaly corresponding day in thelast caendar monthin
such Interest Period shdl end on the last Business Day of the last calendar month in such Interest
Period; and

(iv)  no Interest Period shdl be sdected for any LIBOR Loan if, in order to
make repayments required pursuant to Subsection 1.6(D) in connection with scheduled reductions
of the Revolving Loan Commitment pursuant to Subsection 1.6(A)(3), or in order to make
scheduled repayments of the Term Loans required pursuant to Subsections 1.6(A)(1) and
1.6(A)(2), repayment of al or any portion of such Loan prior to the expiration of such Interest
Period would be necessary.

(D) Cdculation and Paymert. Interest on LIBOR Loansand dl other Obligationsand the
amount of any feesset forth in Subsection 1.4 shal be caculated on the basis of athree hundred sixty (360)
day year for the actua number of dayseapsed. Interest on the Base Rate Loans shdll be caculated onthe
bassof athree hundred sixty-five or -six (365-6) day year for the actua number of dayseapsed. Thedate
of funding or conversion to a Base Rate Loan and the first day of an Interest Period with respect to a
LIBOR Loan shdl beincluded inthe caculation of interest. The date of payment of any Loan and the last
day of an Interest Period with respect to aLIBOR Loan shal be excluded from the calculation of interest;
provided, if aLoan isrepaid on the same day thet it is made, one (1) day’ sinterest shal be charged.

Interest accruing on the Base Rate Loan is payablein arrears on each of thefollowing dates
or events: (i) the last day of each cdendar quarter; (ii) the prepayment of such Loan (or portion thereof);
and (iii) the applicable Maturity Date or the Revolving Loan Expiration Date, as the case may be, whether
by acceleration or otherwise. Interest accruing on each LIBOR Loan is payable in arrears on each of the
following dates or events (i) the last day of each applicable Interest Period; (ii) if the Interest Period is
longer than three (3) months, on each three-month anniversary of the commencement date of such Interest
Period; (iii) the prepayment of such Loan (or portion thereof); and (iv) the applicable Maturity Date or the
Revolving Loan Expiration Date, as the case may be, whether by acceleration or otherwise.
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(E) Default Reteof Interest. Atthedection of Administrative Agent or Requisite Lenders,
after the occurrence of an Event of Default and for so long asit continues, dl Loansand other Obligations
shall bear interest at rates that are two percent (2.0%) in excess of the rates otherwise in effect, including,
without limitetion, ratesin effect pursuant to the proviso in the second sentence of Subsection 1.2(B), with
respect to such Loans and other Obligations.

(F) Excess Interest. Notwithstanding anything to the contrary sat forth herein, the
aggregate interest, fees and other amounts required to be paid by Borrower to Lenders or any Lender
hereunder are hereby expresdy limited so that in no contingency or event whatsoever, whether by reason of
accd eration of maturity of the Indebtedness evidenced hereby or otherwise, shdl theamount paid or agreed
to be paid to Lenders or any Lender for the use or the forbearance of the Indebtedness or Obligations
evidenced hereby exceed the maximum permissble under Applicable Law. If under or from any
circumstances whatsoever, fulfillment of any provision hereof or of any of the other Loan Documentsat the
time of performance of such provison shdl be due shdl involve exceeding the limit of such vdidity
prescribed by Applicable Law, then the obligation to befulfilled shal automatically be reduced to thelimit of
such validity and if under or from circumstances wheatsoever Lendersor any Lender should ever receive as
interest any amount which would exceed the highest lawful rate, the amount of such interest that isexcessive
shall be applied to the reduction of the principa ba ance of the Obligations evidenced hereby and not to the
payment of interest. Additiondly, should the method used for calculating interest (i.e., using a360 day year)
be unlawful, such cadculation method shdl be automaticaly changed to a 365 day year or such other lawful
cdculation method asisreasonably acceptableto Adminidrative Agent. Thisprovison shal control every
other provison of this Agreement and al provisons of every other Loan Document.

(G) Sdection, Conversion or Continuation of Loans; LIBOR Avallability. Providedthetno
Default or Event of Default has occurred and isthen continuing, Borrower shdl havetheoptionto (i) select
al or any part of anew borrowing to be aLIBOR Loan (a) under either of the Term Loan Facilities, ina
principa amount equa to $5,000,000 or any whole multiple of $1,000,000 in excessthereof, and (b) under
the Revolving Loan Fecility, in aprincipa amount equa to $1,000,000 or any whole multiple of $500,000
inexcessthereof, (i) convert a any timedl or any portion of aBase Rate Loan (&) under elther of theTerm
Loan Facilities, in aprincipa amount equa to $5,000,000 or any whole multiple of $1,000,000 in excess
thereof into a LIBOR Loan, and (b) under the Revolving Loan Facility, in a principd amount equa to
$1,000,000 or any whole multiple of $500,000 in excess thereof, (jii) upon the expiration of its Interest
Period, convert dl or any part of any LIBOR Loan into a Base Rate Loan, and (iv) upon the expiration of
its Interest Period, continue any LIBOR Loan (a) under either of the Term Loan Facilities, in aprincipa
amount of $5,000,000 or any whole multiple of $1,000,000 in excess thereof into one or more LIBOR
Loansin aprincipa amount of $5,000,000 or any whole multiple of $1,000,000 in excess thereof and (b)
under the Revolving Loan Fecility, in a principa amount equa to $1,000,000 or any whole multiple of
$500,000 in excess thereof into one or more LIBOR Loansin a principa amount of $1,000,000 or any
whole multiple of $500,000 in excess thereof, for such new Interest Period(s) as selected by Borrower.
Each LIBOR Loan may be made under either one of the Term Loan Facilities or the Revolving Loan
Facility, but may not be made under more than one Facility concurrently. During any period in which any
Default or Event of Default iscontinuing, asthelnterest Periodsfor LIBOR Loansthen in effect expire, such
Loans shdl be converted into a Base Rate Loan and the LIBOR option will not be available to Borrower
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until al Defaults and Events of Default are cured or waived. In the event Borrower failsto elect aLIBOR
Loan upon any advance hereunder or upon the termination of any Interest Period, Borrower shal be
deemed to have elected to have such amount constitute a Base Rate L oan. Notwithstanding the foregoing,
there may be no more than an aggregate of five (5) LIBOR Loans outstanding under the Term Loan
Fecilities a any one time and no more than an aggregate of three (3) LIBOR Loans outstanding under the
Revolving Loan Facility & any onetime.

1.3 Notice of Borrowing, Conversion or Continuation of Loans.

Whenever Borrower desiresto request a L oan pursuant to Subsection 1.1 or to convert or
continue Base Rate or LIBOR Loans pursuant to Subsection 1.2(G), Borrower shal give Adminigirative
Agent irrevocable prior written notice in the form attached hereto as Exhibit 1.3 (a “Notice of
Borrowing/Converson/Continuation”) not later than 11:00 am. (Denver time), three (3) Business Days
before the proposed borrowing, conversion or continuation is to be effective.  Each Notice of
Borrowing/Converson/Continuation shall specify (a) the Loan (or portion thereof) to be converted or
continued and, with respect to any LIBOR Loan to be converted or continued, the last day of the current
Interest Period therefor, (b) the effective date of such borrowing, conversion or continuation (which shal be
aBusiness Day), (c) the principa amount of such Loan to be borrowed, converted or continued, (d) the
Interest Period to be applicableto any new LIBOR Loan, and (€) the Facility under which such borrowing,
converson or continuation is to be made. Adminidrative Agent shal give each Lender prompt written
notice of any Notice of Borrowing/Convers on/Continuation given by Borrower.

14 Fees and Expenses.

(A) Revalving Loan Commitment Fee. From the Closng Date, Borrower shal pay
Adminigtrative Agent, for the benefit of dl Lenders (based upon their respective Pro Rata Shares of the
Revolving Loan Commitment), a fee in an amount equd to (i) the Revolving Loan Commitment lessthe
average daily outstanding balance of Revolving Loans during the preceding calendar quarter multiplied by
(i1) 0.50% per annum. Such feeisto be paid quarterly in arrears on the last day of each calendar quarter
for such caendar quarter (or portion thereof), with the fina such payment due on the Revolving Loan
Expiration Date.

(B) Certain Other Fees. Borrower shal pay the fees specified in that certain fee | etter,
dated July 16, 2002, between Borrower and Administrative Agent, at such times and to such Persons as
specified in such fee letter.

(C) Breakage Fee. Uponany repayment or payment of aLIBOR Loan onany day that is
not the last day of the Interest Period applicable thereto (regardless of the source of such repayment or
prepayment and whether voluntary, mandatory, by acceleration or otherwise), Borrower shall pay
Adminigrative Agent, for the benefit of al affected Lenders, an amount (the “ Breakage Feg’) equd to the
amount of any losses, expenses and liabilities (including any loss (including interest paid) sustained by each
such affected Lender in connection with the re-employment of such funds) that any such affected Lender
may sustain as aresult of the payment of such LIBOR Loan on such day.
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(D) Expensesand Attorneys Fees. Inaddition to fees due under Subsections 1.4(A) and
1.4(B), Borrower agreesto pay promptly al reasonable out- of- pocket fees, costs and expenses (including
those of attorneys) incurred by each of Adminidrative Agent and Lendersin connection with (i) any metters
contemplated by or arising out of the Loan Documents, and (ii) the continued adminigtration of the Loan
Documents, including any such fees, costsand expensesincurred in perfecting, maintaining, determining the
priority of and releasing any security, any tax payable in connection with any Loan Documents and any
amendments, modifications and waivers. In addition to fees due under Subsections 1.4(A) and (B),
Borrower shdl aso reimburse on demand each of Administrative Agent and Lendersfor their out-of-pocket
expenses (including reasonable attorneys fees and expenses and syndi cation costs and expenses) incurred
in connection with the transactions contemplated herein. Borrower agreesto pay promptly al reasonable
out-of-pocket fees, costs and expenses incurred by each of Administrative Agent and Lendersin
connection with any amendment, supplement, waiver or modification of any of the Loan Documents, any
Default or Event of Default and any enforcement of collection proceeding resulting therefrom or any
workout or restructuring of any of the transactions hereunder or contemplated thereby or any action to
enforce any Loan Document or to collect any payments due from Borrower. All fees, costs and expenses
for which Borrower is responsible under this Subsection 1.4(D) shall be deemed part of the Obligations
when incurred, payable upon demand and in accordance with the second paragraph of Subsection 1.5 and
secured by the Collaterd.

15 Payments All paymentsby Borrower of the Obligations shall be madein same day funds
and ddivered to Adminigrative Agent, for the benefit of Administrative Agent and Lenders, asgpplicable,
by wiretransfer to thefollowing account or such other place as Adminigtrative Agent may fromtimetotime
designate:

CoBank, ACB

Greenwood Village, Colorado

ABA Number 3070-8875-4

Reference: CoBank for the benefit of Consolidated Communications, Inc.

Borrower shdl receive credit on the day of receipt for funds recaived by Administrative Agent by
11:00 am. (Denver time) on any BusinessDay. Fundsreceived on any Business Day after suchtimeshdl
be deemed to have been paid on the next Business Day. Whenever any payment to be made hereunder
shall be sated to be due on a day that is not a Business Day, the payment shal be due on the next
succeeding Business Day and such extension of time shal be included in the computation of the amount of
interest and fees due hereunder.

Following an Event of Default, Borrower authorizes Lenders to make (but Lenders shal not be
obligated to make) aBase Rate L oan under the Revolving Loan Facility, onthebasis of their respective Pro
Rata Shares of the Revolving Loan Commitment, for the payment of interest, commitment fees and
Breakage Fees. Prior to an Event of Default, other fees, costs and expenses (including those of attorneys)
reimbursable pursuant to Subsections 1.4(A), 1.4(B) and 1.4(D) or e sewherein any Loan Document may
be debited to a Base Rate L oan under the Revolving Loan Facility after fifteen (15) days notice. After the
occurrence of an Event of Default, any such other fees, costs and expenses may be debited to aBase Rate
Loan under the Revolving Loan Facility without notice.
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To the extent Borrower or any Guarantor makes a payment or paymentsto Administrative Agent
for the ratable benefit of Lenders or for the benefit of Adminigrative Agent initsindividua capacity, which
payments or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set
aside and/or required to be repaid to atrustee, receiver or any other party under any bankruptcy law, state
or federd law, common law or equitable cause, or any combination of the foregoing (whether by demand,
litigation, settlement or otherwise) then, to the extent of such payment or proceedsrepaid, the Obligationsor
part thereof intended to be satisfied shall berevived and continued in full force and effect asif such payment
or proceeds had not been received by Administrative Agent.

Each payment received by Adminidtrative Agent under this Agreement or any Note for account of
any Lender shdl beremitted by Adminigtrative Agent to such Lender promptly after Adminidrative Agent's
receipt thereof, and such remittance shall be made in immediately available funds for the account of such
Lender for the Loans or other obligation in respect of which such payment is made.

1.6 Repayments and Reduction of Term Loans and Revolving L oan Commitment and Related
Mandatory Repayments.

(A) Scheduled Repaymentsof Term L oansand Scheduled Reductionsof Revolving L oan

Commitment.

(1) Term A Loan. Commencing on March 31, 2003, in addition to any payments
made pursuant to Subsection 1.7, Borrower shall repay the aggregate outstanding principal baance of the
Term A Loan on each date et forth below in the amount set forth opposite such date:

Quarterly Payment

Dates of Repayment Amount
March 31, 2003, June 30, 2003, September 30,

2003, and December 31, 2003 $2,400,000
March 31, 2004, June 30, 2004, September 30,

2004, and December 31, 2004 $2,400,000
March 31, 2005, June 30, 2005, September 30,

2005, and December 31, 2005 $2,550,000
March 31, 2006, June 30, 2006, September 30,

2006, and December 31, 2006 $3,450,000
March 31, 2007, June 30, 2007, September 30,

2007, and December 31, 2007 $3,600,000
March 31, 2008, June 30, 2008, September 30,

2008, and December 31, 2008 $3,900,000
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March 31, 2009, June 30, 2009, September 30,

2009, and December 31, 2009 $4,200,000
March 31, 2010, June 30, 2010, September 30,

2010, and December 31, 2010 $4,800,000
March 31, 2011, and June 30, 2011 $5,400,000

All repayments of the Term A Loan pursuant to this Subsection 1.6(A)(1) shall be gpplied in
accordance with Subsection 1.8, and shall be accompanied by accrued interest on the amount repaid and
any applicable Breakage Fees.

(2 Tem B Loan Commencing March 31, 2004, in addition to any payments
made pursuant to Subsection 1.7, Borrower shall repay the aggregate outstanding principa balance of the
Term B Loan on each date set forth below in the amount set opposite such date:

Dates of Repayment Quarterly Payment Amount
March 31, 2004, June 30, 2004,
September 30, 2004, and December 31, 2004 $175,000
March 31, 2005, June 30, 2005,
September 30, 2005, and December 31, 2005 $350,000
March 31, 2006, June 30, 2006,
September 30, 2006, and December 31, 2006 $525,000
March 31, 2007, June 30, 2007,
September 30, 2007, and December 31, 2007 $875,000
March 31, 2008, June 30, 2008,
September 30, 2008, and December 31, 2008 $1,400,000
March 31, 2009, June 30, 2009,
September 30, 2009, and December 31, 2009 $1,750,000
March 31, 2010, June 30, 2010,
September 30, 2010, and December 31, 2010 $1,750,000
March 31, 2011, and June 30, 2011 $1,750,000

September 30, 2011, December 31, 2011, March 31,
2012, June 30, 2012, and September 30, 2012 $7,840,000
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All repayments of the Term B Loan pursuant to this Subsection 1.6(A)(2) shal be applied in
accordance with Subsection 1.8, and shall be accompanied by accrued interest on the amount repaid and
any applicable Breakage Fees.

(3) Revalving Loan Commitment. Commencing on June 30, 2009, the Revolving
Loan Commitment shall be permanently reduced on each date shown below in an amount set forth opposite
each such date (which reductions shdl be in addition to those provided for in Subsections 1.6(B) and
1.6(C)):

Amount of Reduction

Dates of Revolving Loan Commitment Reduction Revalving L oan Commitment
June 30, 2009 $1,666,666.50
June 30, 2010 $1,666,666.50
June 30, 2011 $1,666,667.00

(B) Reductions Resulting From Mandatory Repayments.  The Revolving Loan
Commitment adso shadl be permanently reduced to the extent and in the amount that Borrower isrequired,
pursuant to Subsection 1.8, to apply mandatory repayments to be made pursuant to Subsection 1.7(B),
(©), (D) or (E) to the Revalving Loan Facility (whether or not any Revolving Loans are then outstanding
and availableto berepaid). All reductionsprovided for inthis Subsection 1.6(B) shdl beinadditionto (and
shal not serve to reduce the amount or date of) the scheduled reductions provided for in
Subsection 1.6(A)(3) and the voluntary reductions provided for in Subsection 1.6(C) and, accordingly, may
result in the termination of the Revolving Loan Commitment prior to the date set forth in dlause (iii) of the
definition of the term “Revolving Loan Expiraion Date.”

(C) Voluntary Reduction of Revolving Loan Commitment. Borrower shal havetheright,
upon at least three (3) BusinessDays' prior written notice to Adminisirative Agent, to permanently reduce
the then unused portion of the Revolving Loan Commitment. Each reduction shdl bein aminimum amount
of at least $1,000,000, or any whole multiple of $500,000 in excessthereof, and shdl be applied asto eech
Lender based upon its Pro Rata Share. Notwithstanding the foregoing, no reduction shall be permitted if,
after giving effect thereto and to any prepayment made therewith, the aggregate principa baance of the
Revolving Loans then outstanding would exceed the Revolving Loan Commitment as so reduced. Al
reductions provided for in this Subsection 1.6(C) shdl be in addition to (and shal not serve to reduce the
amount or date of ) the scheduled reductions provided for in Subsection 1.6(A)(3) and the other reductions
provided for in Subsection 1.6(B) and, accordingly, may result in the termination of the Revolving Loan
Commitment prior to the date set forth in clause (iii) of the definition of theterm“ Revolving Loan Expiration
Date.”

(D) Mandatory Repayments. Onthedate of each Revolving Loan Commitment reduction
provided for in this Subsection 1.6, Borrower shdl repay Revolving Loansin an amount & least sufficient to
reduce the aggregate principa ba ance of Revolving Loansthen outstanding to the amount of the Revolving
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Loan Commitment as so reduced. If a any time the aggregate outstanding amount of Revolving Loans
exceeds the Revolving Loan Commitment, Borrower shdl repay Revolving Loans in an amount at least
sufficient to reduce the aggregate principal balance of Revolving Loansthen outstanding to theamount of the
Revolving Loan Commitment, and until such repayment is made, Lenders shall not be obligated to make
Revolving Loans. Any repayments pursuant to this Subsection 1.6(D) shall be gpplied in accordance with
Subsection 1.8, and shal be accompanied by accrued interest on the amount repaid and any applicable
Breakage Fees.

1.7 Voluntary Prepayments and Other Mandatory Repayments.

(A) Voluntary Prepayment of Loans. Subject to the provisions of Section 1.8 and the
notice requirement in the following sentence, a any time, Borrower may prepay (i) the Base Rate Loan, in
wholeor in part, without penalty, and (ii) any LIBOR Loan, inwholeor in part, upon payment of applicable
Breakage Fees. Notice of any prepayment of the Base Rate Loan or a LIBOR Loan shal be given not
|later than 11:00 am. (Denver time) on the third (3*) Business Day preceding the date of prepayment. All
prepayments shal be in aminimum amount of at least $1,000,000, or any whole multiple of $500,000 in
excess thereof, shall be applied as to each Lender based upon its Pro Rata Share, and shall be paid and
gpplied in accordance with Subsection 1.8. All prepayment notices shdl beirrevocable. All prepayments
shall be accompanied by accrued interest on the amount prepaid and any applicable Breakage Fees.

(B) Repaymentsfrom Excess Cash Flow. Within one hundred twenty (120) daysafter the
end of each of itsfiscd years, commencing with thefiscal year ending December 31, 2002, Borrower shall
be obligated to repay the L oansin an amount equal to fifty percent (50%) of the Excess Cash Flow for such
fiscd year; provided, that if on such fiscal year end the Total Leverage Ratio of Borrower isless than or
equal to 2.50:1.0, no such repayment shall be required with respect to such fisca year. For the purposes of
this Subsection 1.7(B), Excess Cash Flow shdl becal culated on aconsolidated basisfor Borrower and its
Subsidiaries. All such repayments shal be paid and gpplied in accordance with Subsection 1.8.

(C) Repaymentsfrom Insurance Proceeds. Immediately upon recelpt thereof, Borrower
shall be obligated to repay the Loansin an amount equd to al Net Proceeds received by Borrower or any
of its Subsdiaries which are insurance proceeds from any Asset Disposition; provided, however, if no
Default or Event of Default has occurred and is continuing, that Borrower shal not be required to apply
such Net Proceedsto repay the Loansto the extent that such Net Proceeds are used by Borrower or such
Subsidiary to repair or replacethelost, damaged or destroyed assetswithin one hundred twenty (120) days
of receipt by Borrower or such Subsidiary of such Net Proceeds. All such repayments shdll be paid and
applied in accordance with Subsection 1.8.
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(D) Repaymentsfrom Certain Assat Dispositions. Immediately upon receipt by Borrower
or any of its Subsidiaries of Net Proceeds (other than insurance proceeds) from any Asset Disposition,
Borrower shal be obligated to repay the Loans in an amount equal to such Net Proceeds, provided,
however, that if no Default or Event of Default then exigts or shal result from the Asset Disposition,
Borrower shall not be required to repay the Loans with the Net Proceeds of (8) an Asset Disposition if
Borrower or such Subsidiary applies such Net Proceeds to the acquisition of assets smilar to the assets
disposed of within one hundred twenty (120) days of such Asset Disposition or (b) the Latel Red Estate
Transaction. All such repayments shall be paid and applied in accordance with Subsection 1.8.

(E) Repaymentsfrom Debt or Equity Issuances. Immediately upon receipt by Borrower or
any of itsSubsidiaries of Net Proceeds el ating to theissuance by Borrower or any Subsidiary of Borrower
of any public or private debt (other than as permitted pursuant to Subsection 3.1) or any equity; provided,
however, that Borrower shall not be required to apply such Net Proceedsto repay the Loansto the extent
the Net Proceeds represent equity contributionsto cure an Event of Default (except to the extent repayment
of the Loans is necessary to cure such Event of Default) or to make permitted capita expendituresinan
amount up to $10,000,000 per annum, Borrower shal be obligated to repay the Loansin an amount equa
to such Net Proceeds. All such repayments shdl be paid and applied in accordance with Subsection 1.8.

1.8  Application of Repayments, Payment of Breakage Fees, Etc. Each repayment made
pursuant to Subsection 1.7(B), (C), (D) or (E) shal be applied to first pro ratato the outstanding principal
bal ances of the Term L oans, subject to the succeeding paragraph of this Subsection 1.8. Each prepayment
pursuant to Subsection 1.7(A) shal be gpplied to ether (i) the Term Loan Facilities or (ii) the Revolving
Loan Facility, as directed by Borrower. In the event Borrower eects to apply such prepayment to the
Term Loans, such prepayment shall be applied pro ratato the principa ba ances of the Term Loans, subject
to the succeeding paragraph of this Subsection 1.8. In the absence of any direction by Borrower,
prepayments pursuant to Subsection 1.7(A) shdl be applied firgt to the Revolving Loan Facility. After the
Term Loansarerepaidinfull, al repayments and prepayments pursuant to Subsection 1.7 shdl be gpplied
to the L oans outstanding under the Revolving Loan Facility. All repayments made pursuant to Subsections
1.6 and 1.7 shdl first be applied to the Base Rate Loan or such of the LIBOR Loans as Borrower shall
direct inwriting and, in the absence of such direction, shal first be applied to the Base Rate Loan and then
tosuch LIBOR Loansas Adminigtrative Agent shdl select. All repaymentsrequired or permitted hereunder
shall be accompanied by payment of al applicable Breakage Fees and accrued interest on the amount
repaid. All repayments gpplied to Loans outstanding under the Term Loan Fecilities shdl be applied to
principd ingdlmentsin the inverse order of maturity.

Notwithstanding anything to the contrary in Subsection 1.7 or this Subsection 1.8, with respect to
any repayment or prepayment described in Subsection 1.7 thet isallocated to the Term B Loan Facility (the
“ Allocated Payment Amount”), a any timewhen the Term A Loan or Revolving Loansremain outstanding,
Borrower will, inlieu of gpplying automaticaly such amount to the repayment or prepayment of the Term B
Loan Facility, asprovided in this Subsection 1.8, at least three (3) Business Days prior to thedate onwhich
Borrower expects to make such repayment or prepayment, give Administrative Agent telephonic notice
(promptly confirmed in writing) requesting that Administrative Agent prepare and provide each Lender with
a Term B Loan Commitment (eech an “Electing Lender”) a notice as described below (each a
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“Repayment/Prepayment Option Notice’). As promptly as practicable after recaeiving such notice from
Borrower, Adminigrative Agent will send each Electing Lender a Repayment/Prepayment Notice which
shall include an offer by Borrower to repay or prepay, as gpplicable, the portion of the Term B Loan
Facility of such Electing Lender by an amount equa to such Electing Lender’s Pro Rata Share of the
Allocated Payment Amount on the date of the expected repayment or prepayment (each, a
“Repayment/Prepayment Date’). Each Electing Lender shdl give notice to Administrative Agent prior to
the Repayment/Prepayment Dateif it electsto accept al or aportion of such repayment or prepayment, and
each Electing Lender which has not notified Adminidirative Agent of whether it eects to accept such
repayment or prepayment shall be deemed to have accepted such repayment or prepayment. On the
Repayment/Prepayment  Date, (i) Electing Lenders thet have not expresdy reected their
Repayment/Prepayment Option Notice shal be repaid or prepaid the amount indicated in such
Repayment/Prepayment Notice and (ii) first, the Term A Loan Facility and, second, the Revolving Loan
Fecility shdl be repaid and the Revolving Commitment shall be reduced in the amount of the portion of
Allocated Payment Amount expressly rejected by Electing Lenders.

19  Loan Accounts. Adminigrative Agent will maintain loan account recordsfor (i) al Loans,
interest charges and paymentsthereof, (ii) thecharging and payment of al fees, costsand expensesand (jii)
al other debits and credits pursuant to this Agreement. Absent manifest error, the balance in the loan
accounts shd| be presumptive evidence of the amounts due and owing to Lenders, provided thet any falure
by Administrative Agent to maintain such records shal not limit or affect Borrower’s obligation to pay.
During the continuance of an Event of Default, Borrower irrevocably waives the right to direct the
gpplication of any and dl paymentsand Borrower hereby irrevocably agreesthat Administrative Agent shdl
have the continuing exclusive right to apply and regpply paymentsin any manner it deems appropriate.

1.10 Changesin LIBOR Rate Availability. If with respect to any proposed Interest Period,
Adminigrative Agent or any Lender (after consultation with Adminigrative Agent) determinesthat deposits
in dollars (in the applicable amount) are not being offered to each Lender in the relevant market for such
Interest Reriod (or for a Lender who does not take deposits, such Lender cannot acquire funds (or
otherwise match funds) in an amount equd to its portion of the LIBOR Loan in the rdlevant market),
Adminigrative Agent shdl forthwith give notice thereof to Borrower and Lenders, whereupon and until such
affected Lender or Lendersnotifies Administrative Agent, and Administrative Agent notifies Borrower and
the other Lendersthat the circumstances giving riseto such Situation no longer exi<, the obligations of any
affected Lender to make its portion of such type of LIBOR Loan shdl be suspended and such affected
Lender shal make its Pro Rata Share of such type of LIBOR Loans as a Base Rate Loan or such other
type of Loan as permitted by Adminigtrative Agent. Any Lender may, in its sole discretion, waive the
benefits and provisions of this Subsection with respect to any proposed Interest Period.

If the introduction of, or any changein, any Applicable Law or any change in the interpretation or
adminigration thereof by any Governmenta Authority, central bank or comparable agency charged with the
interpretation or adminisiration thereof, or compliance by any Lender with any request or directive (whether
or not having the force of law) of any such Governmenta Authority, central bank or comparable agency,
shdl makeit unlawful or impossblefor one or more Lendersto honor its obligations hereunder to make or
maintain any LIBOR Loan, such Lender shdl promptly give notice thereof to Adminigtrative Agent, and
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Adminigrative Agent shal promptly give noticethereof to Borrower and al other Lenders. Theresfter, until

such Lender or Lendersnotifies Adminigrative Agent, and Adminigtrative Agent notifies Borrower and the
other Lendersthat such circumstances no longer exig, (i) the obligations of Lendersto make LIBOR Loans
and theright of Borrower to convert any Loan or continue any Loan asaLIBOR Loan shdl be suspended
and (ii) if any Lender may not lawfully continue to maintain a LIBOR Loan to the end of the then curent
Interest Period applicable thereto, such Loan shal immediately be converted to the Base Rate Loan.

1.11 Capita Adequacy and Other Adjusments.

(A) If theintroduction of or theinterpretation of any law, rule, or regulation would increase
the reserve requirement or otherwise increase the cost to any Lender of making or maintaining aLIBOR
Loan, then Adminigtrative Agent, on behdf of al affected Lenders, shall submit a certificate to Borrower
etting forth the amount and demondrating the caculation of such increased cost. Borrower shall pay the
amount of such increased cost to Adminidtrative Agent for the benefit of the affected Lenderswithin fifteen
(15) days after receipt of such certificate. Such certificate shall, absent manifest error, befinad, condusve
and binding for dl purposes. There is no limitation on the number of times such a certificate may be
submitted.

(B) In the event that any Lender shal have determined that the adoption after the date
hereof of any law, treaty, governmenta (or quas-governmenta) rule, regulaion, guideineor order regarding
capita adequacy, reserve requirements or smilar requirements or compliance by any Lender or any
corporation controlling such Lender with any request or directive regarding capitd adequecy, reserve
requirements or smilar requirements (whether or not having the force of law and whether or not failure to
comply therewith would be unlawful) from any central bank or governmental agency or body having
jurisdiction does or shdl have the effect of increasing theamount of capital, reserves or other fundsrequired
to be maintained by such Lender or any corporation controlling such Lender and thereby reducing therate
of return on such Lender’ sor such corporation’ scapita as aconsegquence of its obligationshereunder, then
Borrower shdl from time to time within fifteen (15) days after notice and demand from such Lender
(together with the certificate referred to in the next sentence and with a copy to Adminigtrative Agent) pay
to Adminidrative Agent, for the account of such Lender, additiona amounts sufficient to compensate such
Lender for such reduction. A certificate as to the amount of such cost and showing the basis of the
computation of such cost submitted by such Lender to Borrower and Administrative Agent shall, absent
manifest error, be find, conclusve and binding for dl purposes. Thereis no limitation on the number of
times such a certificate may be submitted.

1.12 Optiona Prepayment/Replacement of L ender in Respect of Increased Cogts. Withinfiftean
(15) daysafter receipt by Borrower of written notice and demand from any Lender (an* Affected Lender”)
for payment of additional costs as provided in Subsection 1.11, Borrower may, a its option, notify
Adminigrative Agent and such Affected Lender of its intention to do one of the following:

(A) Borrower may obtain, a Borrower’s expense, areplacement Lender (“ Replacement
Lender”) for such Affected Lender, which Replacement Lender shal be reasonably satisfactory to
Adminidretive Agent. In the event Borrower obtains a Replacement Lender within ninety (90) days
following notice of its intention to do o, the Affected Lender shall sdll and assign its Loans and its
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obligations under the Loan Commitments to such Replacement Lender, provided that Borrower has
reimbursed such Affected Lender for itsincreased cogtsfor whichit is entitled to reimbursement under this
Agreement through the date of such sde and assgnment; or

(B) Borrower may prepay infull dl outstanding Obligations owed to such Affected Lender
and terminate such Affected Lender’ s Pro Rata Share of the Loan Commitments, in which case the Loan
Commitmentswill be permanently reduced by the amount of such Pro Rata Share. Borrower shal, within
ninety (90) days following notice of itsintertion to do so, prepay infull al outstanding Obligationsowed to
such Affected Lender (including al applicable Breakage Fees and such Affected Lender’ sincreased costs
for which it is entitled to reimbursement under this Agreement through the date of such prepayment), and
terminate such Affected Lender’ s obligations under the Loan Commitments. Any such prepayment pursuant
to this Subsection 1.12(B) shdl be gpplied in accordance with Subsection 1.8 and shal be accompanied by
payment of dl applicable Breakage Fees and accrued interest on the amount repaid.

113 Taxes

(A) No Deductions. Any and dl payments or reimbursements made hereunder or under
the Notes shall be made free and clear of and without deduction for any and dl taxes, levies, imposts,
deductions, charges or withholdings, and dl liabilities with respect thereto (al such taxes, levies, imposts,
deductions, charges or withholdingsand al liabilitieswith respect thereto, excluding such taxesimposed on
net income, herein “Tax Liahilities’), exduding, however, taxesimposed on the net income of aLender or
Adminigrative Agent by the federd, state, loca or foreign taxing authoritiesin the jurisdiction in which the
principa place of businessof such Lender or Adminigtrative Agent islocated. |f Borrower shdl berequired
by law to deduct any such amounts from or in respect of any sum payable hereunder to any Lender or
Adminigrative Agent, then, except asprovided in Subsection 1.13(B), Borrower shdl pay such amountsto
the appropriate Governmental Authority and provide Adminisirative Agent with satisfactory documentary
evidence of such payment within ten (10) days after such payment and the sum payable hereunder shdl be
increased asmay be necessary so that, after making al required deductions, such Lender or Adminigtrative
Agent receives an amount equa to the sum it would have received had no such deductions been made.

(B) Foreign Lenders. Each Lender organized under the laws of ajurisdiction outside the
United States (a“Foreign Lender”) as to which payments to be made under this Agreement or under the
Notes are exempt from United States withholding tax or are subject to United States withholding tax at a
reduced rate under an applicable Satute or tax treaty shall provide to Borrower and Adminigretive Agent
(1) aproperly completed and executed United States I nternal Revenue Service Form W-8ECI or W-8BEN
or other applicable form, certificate or document prescribed by the Internal Revenue Service of the United
States certifying as to such Foreign Lender’ sentitlement to such exemption or reduced rate of withholding
with respect to paymentsto be made to such Foreign Lender under this Agreement and under the Notes (a
“Certificate of Exemption™) or (ii) aletter from any such Foreign Lender stating that it isnot entitled to any
such exemption or reduced rate of withholding (a“ L etter of Non-Exemption”™). Prior to becoming aLender
under this Agreement and within fifteen (15) days after a reasonable written request of Borrower or
Adminidgrative Agent from time to time thereafter, each Foreign Lender that becomes a Lender under this
Agreement shall provide a Certificate of Exemption or a Letter of Non-Exemption to Borrower and
Adminigrative Agent.
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If aForeign Lender isentitled to an exemption with respect to paymentsto be madeto such
Foreign Lender under this Agreement (or to a reduced rate of withholding) and does not provide a
Certificate of Exemption to Borrower and Adminigtrative Agent within the time periods set forth in the
preceding paragraph, Borrower shal withhold taxes from payments to such Foreign Lender a the
applicable statutory rates and Borrower shal not be required to pay any additional amounts as aresult of
such withholding, provided that al such withholding shall cease or bereduced, asappropriate, upon ddivery
by such Foreign Lender of a Certificate of Exemption to Borrower and Administrative Agent.

1.14 ChangesinTax Laws. Intheevent that, subsequent to the Closing Date, (i) any changesin
any exiging law, regulation, treaty or directive or in the interpretation or application thereof, (ii) any new
law, regulation, treaty or directive enacted or any interpretation or gpplication thereof, or (iii) compliance by
Adminigrative Agent or any Lender with any request or directive (whether or not having theforce of law)
from any Governmenta Authority:

(0] doesor shdl subject Adminigtrative Agent or any Lender to any tax of any
kind whatsoever with respect to this Agreement, the other Loan Documents or any Loans made
hereunder, or change the basis of taxation of paymentsto Adminigirative Agent or such Lender of
principa, fees, interest or any other amount payable hereunder (except for net income taxes, or
franchise taxes imposed in lieu of net income taxes, imposed generdly by federd, state, locd or
foreigntaxing authoritiesin thejurisdictioninwhich the principa place of business of such Lender or
Adminigrative Agent is located with respect to interest or commitment or other fees payable
hereunder or changesin the rate of tax imposed by such jurisdictions on the overdl net income of
Adminigrative Agent or such Lender); or

(i) does or shdl impose on Adminigrative Agent or any Lender any other
condition or increased cost in connection with the transactions contemplated hereby or
participations herein;

and the result of any of the foregoing is to increase the cost to Adminigirative Agent or any such
Lender of making or continuing any Loan hereunder, or to reduce any amount receivable
hereunder, as the case may be, then, in any such case, Borrower shdl promptly pay to
Adminidrative Agent or such Lender, upon its demand, any additiona amounts necessary to
compensate Adminigirative Agent or such Lender, on an after-tax basis, for such additiona cost or
reduced amount receivable, asdetermined by Administrative Agent or such Lender with respect to
this Agreement or the other Loan Documents. If Adminisirative Agent or such Lender becomes
entitled to claim any additional amounts pursuant to this Subsection 1.14, it shal promptly notify
Borrower of the event by reason of which Administrative Agent or such Lender has become so
entitled. A certificate as to any additiona amounts payable pursuant to the foregoing sentence
submitted by Administrative Agent or such Lender to Borrower and Adminigtrative Agent shal,
absent manifest error, befina, conclusiveand binding for dl purposes. Thereisno limitation onthe
number of times such a certificate may be submitted.

1.15 Temof ThisAgreement. All of the Obligationsshdl become due and payable asotherwise
et forth herein, but in any event, dl of the remaining Obligationsshdl become due and payableonthe Term
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B Loan Maurity Date. This Agreement shdl remain in effect through and including, and (except with
respect to provisons hereof expresdy sated herein to survive any such termination) shal terminate
immediately after, the date on which al Obligations shdl have been indefeasibly and irrevocably paid and
stidfied in full.

SECTION 2

AFFIRMATIVE COVENANTS

Borrower covenantsand agreesthat solong asthisAgreement isin effect and until payment infull of
al Obligations, unless Requisite Lenders (or such other number of Lenders asis required by Subsection
9.2) shdl otherwise give their prior written consent, Borrower shall and shal cause its Subsidiaries to
perform and comply with al covenantsin this Section 2.

2.1  Compliance With Laws and Materia Contracts. Borrower will (i) comply with and will
cause its Subgdiaries to comply with the requirements of al Applicable Laws (induding laws, rules,
regulations and orders relaing to taxes, employer and employee contributions, securities, employee
retirement and welfare benefits, environmenta protection maitersand employee hedth and safety) asnow in
effect and which may beimposed inthefuturein dl jurisdictionsin which Borrower or any of its Subsidiaries
isnow or heresfter doing business, other than those Applicable Laws the noncompliance with which could
not reasonably be expected to have, ether individudly or in the aggregate, aMaterid Adverse Effect, (ii)
obtain and maintain and will cause its Subsdiaries to obtain and maintain al licenses, qudifications and
permits (including the Licenses) now held or hereafter required to be held by Borrower or any of its
Subsdiaries, the loss, suspension or revocation of which or which the failure to obtain or renew could
reasonably be expected to have a Materid Adverse Effect and (jii) comply with and will cause its
Subsdiaries to comply in dl materid respects with dl Materia Contracts. This Subsection 2.1 shdl not
preclude Borrower or any of its Subsidiaries from contesting any taxes or other payments, if they arebeing
diligently contested in good faith and if adequate reservestherefor are maintained in conformity with GAAP.

2.2  Maintenance of Books and Records, Properties; Insurance. Borrower will and will cause
its Subsidiaries to keep adequate records and books of account, in which full, true and correct entrieswill
be madein accordance with GAAP consistertly applied. Borrower will maintain or causeto be maintained
and will cause its Subsidiaries to maintain or cause to be maintained in good repair, working order and
condition dl Collatera used in the business of Borrower and its Subsidiaries, and will make or causeto be
made al appropriate repairs, renewals and replacementsthereof. Borrower will and will cause each of its
Subsidiariesto maintain complete, accurate and up-to- date books, records, accountsand other information
relating to al Collatera in such form and in such detail as may be satisfactory to Administrative Agent.

Borrower will maintain or causeto be maintained and will cause each of its Subsdiariesto maintain
or cause to be maintained, with financialy sound and reputable insurers, commercid generd lighility,
property loss and damage and business interruption insurance with respect to its business and properties
and the business and properties of its Subsidiaries against [oss and damage of the kinds customarily carried
or maintained by corporations of established reputation engaged in the telephone, cable and wireless
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communications industry and of such types, with such insurers, in such amounts, with such limits and
deductibles and otherwise on such terms and conditions as shall be acceptableto Adminigrative Agent inits
reasonable discretion and will ddliver evidence thereof to Adminigtrative Agent on or prior to the Closing
Date, and theresfter at least thirty (30) days prior to any expiration thereof, evidence of renewa of such
insurance. All property lossand damageinsurance shal be onan al-risk bassand shall insure property for
the full replacement cogt thereof and contain an agreed amount endorsement waiving any coinsurance
pendty. Any busness interruption insurance shal include extra expense in an agreed amount equal to
twelve (12) months projected loss of net profits, continuing expenses and debt service payments and
contain an agreed amount endorsement waiving any coinsurance pendty.

If any part of the Collatera lieswithin a“specia flood hazard arel’ as defined and specified by the
Federd Emergency Management Agency (or other gppropriate Governmenta Authority) pursuant to the
Flood Disaster Protection Act of 1973, as amended (the “FDPA”), and Adminigrative Agent determines
that flood insurance coverage is required to be obtained for such Collaterd in order for Administrative
Agent and such Lendersto comply withthe FDPA, Borrower shal and shdl causeits Subsdiariesto obtain
and maintain such flood insurance policies as Adminidrative Agent reasonably requests so tha
Adminigtrative Agent and such Lenders shdl be deemed in compliance with the FDPA and shdl deliver
evidence thereof to Adminigtrative Agent. Such poalicies of flood insurance shdl bein form and substance
satisfactory to Adminigrative Agent and shdl be in an amount of at least the lesser of the vaue of such
Collateral congtituting buildings, structures or persond property located within the “ specid flood hazard
ared’ or the maximum limit of coverage available under Applicable Law.

Borrower will cause (i) Administrative Agent, for the benefit of Adminisirative Agent and Lenders,
pursuant to endorsements and assignmentsin form and substance reasonably satisfactory to Adminigrative
Agent, to be named (A) as a lender loss payee or mortgagee in the case of property loss and damage
insurance, (B) asassgneeinthe case of dl businessinterruption insurance and (C) as an additiona insured
inthecase of dl flood insurance and (i) Administrative Agent and each Lender, pursuant to endorsementsin
form and substance reasonabl e acceptable to Adminigtrative Agent, as an additiona insured in the case of
al liahility insurance. All insurance policies required hereunder shdl (i) include effective waivers by the
insurer of subrogation againgt Adminigrative Agent, Lendersand their respective Affiliatesand any right of
insurer to any setoff or counterclaim or any other deduction, whether by attachment or otherwise, in respect
of any ligbility of Borrower (or its Subsdiaries), (ii) provide that dl insurance proceeds in excess of
$1,000,000 shdl be adjusted with and paid to Administrative Agent, (iii) be nor+cancelable and not subject
to materid change asto Adminigtrative Agent except upon thirty (30) days prior written notice given by the
insurer to Administrative Agent, (iv) contain a breach of representation or warranty provison in favor of
Adminigrative Agent, Lenders and their respective Affiliates, (v) contain a cross-liability clause, and (vi)
providethat the insurance be primary and without right of contribution from any other insurance which may
beavailableto Adminigtrative Agent, Lendersor any of their respective Affiliates and expresdy providethat
al provisons thereof, except thelimits of liability (which shal be gpplicableto al insuredsasagroup), shal
operate in the same manner as if there were a separate policy covering each insured, and liability for
premiums shdl be solely aligbility of Borrower.
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2.3 Ingpection; Lender Meeting. Borrower will and will causeits Subsidiariesto permit, at the
expense of Borrower, any authorized representative of any Lender (i) to vidt and ingpect any of the
properties of Borrower and its Subsidiaries, including its financiad and accounting records, and to make
copies and take extracts therefrom, (ii) for the purpose of determining or monitoring the vaue of the
Collaterd, to obtain environmenta audits or assessments (including soil samples) by an independent
engineer of any Collatera condtituting red estate or interestsin red etate, and (iii) to discussitsand their
affairs, finances and businesswith its officers, employees and certified public accountants, upon ressonable
prior notice a such reasonable times during norma business hours and as often as may be reasonably
requested.  Without in any way limiting the foregoing, Borrower will and will cause its Subsdiaries to
participate in and will cause its and their respective key management personnel to participatein ameeting
with Adminigtrative Agent and Lenders at least once during each year, which meeting shdl be held a such
time and such place as may be reasonably requested by Adminigrative Agent.

2.4  Legd Exigence, Eic. Except asotherwise permitted by Subsection 3.6, Borrower will and
will causeits Subsdiariesto at dl times preserve and keep in full force and effect itsor their lega existence
and good standing and dl rights and franchises materia to its or their business.

25  Useof Proceeds. Borrower will useand will causeits Subsidiariesto usethe proceeds of
the Loans solely for the purposes described in the recital paragraphs to this Agreement. No part of any
Loan will be used to purchase any margin securities or otherwise in violation of the regulations of the
Federal Reserve System.

2.6 Further Assurances, Notices of Acquigtion of Real Property or Certain Other Property.
Borrower will and will causeits Subsdiariesto, fromtimeto time, do, execute and ddliver al such additiond
and further acts, documentsand insruments as Administrative Agent or any Lender reasonably requeststo
consummeate the transactions contemplated hereby and to vest completely in and assure Adminidirative
Agent and Lendersof their respective rights under this Agreement and the other Loan Documents, including
such financing statements, documents, security agreements and reports to evidence, perfect or otherwise
implement the security for repayment of the Obligations contemplated by the Loan Documents. Borrower
will notify Adminigtrative Agent in writing in each Compliance Certificate ddlivered pursuant to Subsection
4.6(C) of the acquistion (including by way of lease) by Borrower or any of its Subsidiaries of any red
property or any interest therein, including all easements and licenses (and the cost thereof or annual rentals
with respect thereto), and of any registered intellectua property, or the opening of any new deposit,
investment or other accounts, and will executeand deliver al such additiona documents and instrumentsas
Adminidrative Agent may reasonably require pursuant to this Subsection 2.6 promptly upon request of
Adminidrative Agent (including, upon written request of Administrative Agent, mortgages, title insurance
palicies, landlord and mortgagee waivers and consents, UCC financing statements (including, without
limitation, fixture filings), environmentd audits, completed environmentd questionnaires, surveys,
assignments, control agreements and legd opinions).

2.7  CoBank Patronage Capitd. So long as CoBank is a Lender hereunder, Borrower will
acquire non-voting participation certificatesin CoBank in such amounts and a such times as CoBank may
require in accordance with CoBank’s Bylaws and Capital Plan (as each may be amended from time to
time), except that the maximum amount of participation certificates that Borrower may be required to
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purchase in CoBank in connection with the Loans may not exceed the maximum amount permitted by the
Bylaws a the time this Agreement is entered into. The rightsand obligations of the partieswith respect to
such participation certificates and any distributions made on account thereof or on account of Borrower’s
patronage with CoBank shal be governed by CoBank’s Bylaws. Borrower hereby consents and agrees
that the amount of any distributions with respect to its patronage with CoBank that are made in qudified
written notices of alocation (as defined in 26 U.S.C. 8 1388) and that are received by Borrower from
CoBank, will be taken into account by Borrower at the stated dollar amounts whether the digtribution is
evidenced by aparticipation certificate or other form of written notice that such distribution has been made
and recorded in the name of Borrower on therecordsof CoBank. CoBank’sPro Rata Shareof theLoans
and other Obligations dueto CoBank shdl be secured by astatutory first lien on al equity which Borrower
may now own or hereafter acquire in CoBank. Such equity shall not, however, condtitute security for the
Obligations due to any other Lender. CoBank shal not be obligated to set off or otherwise gpply such
equities to Borrower’ s obligations to CoBank.

2.8  Colaterd Assgnmentsof Materiad Contracts. OntheClosng Date, Borrower shdl execute
and deliver to Adminigrative Agent, for the benefit of Adminigrative Agent and dl Lenders, Collaterd
Contract Assgnments with respect to each of the Materid Contracts listed on Schedule2.8. Theregfter,
Borrower shal promptly execute and deliver to Adminigrative Agent, for the benefit of Adminigretive
Agent and al Lenders, dl such Collatera Contract Assignments with respect to Materid Contracts as
Adminidrative Agent may request from timeto time.

2.9  Enforcement of Materid Contracts. Borrower shdl and shdl cause its Subsidiaries to
exercise promptly and diligently itsand their respective materid rights under each Materia Contract (other
than any right of termination). Borrower shal deliver or cause to be ddivered to Adminigrative Agent
copiesof dl material demandsor noticesreceved by Borrower or its Subsdiariesrdaing inany way to any
Material Contract.

2.10 Invesment Company Act; Public Utility Holding Act. Neither Borrower nor any of its
Subsdiaries shdl be or become an “investment company” as tha term is defined in and is not otherwise
subject to regulation under, the Investment Company Act of 1940, asamended. Neither Borrower nor any
of its Subgdiaries shal be or become a* holding company” asthat term is defined in, and is not otherwise
subject to regulation under, the Public Utility Holding Company Act of 1935, as amended.

2.11 Payment of Obligations. Borrower will, and will cause each of its Subsidiariesto, (i) pay,
discharge or otherwise satisfy at or before maturity al liabilitiesand obligations as and when due (subject to
any applicable subordination provisions), and any additiona cogtsthat areimposed asaresult of any failure
to so pay, discharge or otherwise satisfy such obligations, except to the extent failure to do so would not be
reasonably likely to haveaMaterid Adverse Effect, and (ii) pay and discharge dl taxes, assessments, clams
and governmenta charges or levies imposed upon it, upon its income or profits or upon any of its
properties, prior to the date on which pendties would attach thereto or a Lien would attach to any of the
properties of Borrower or such Subsidiary if unpaid unless the same are being contested in good faith and
by appropriate proceedings and then only if and to the extent reserves required by GAAP have been set
aside therefor.
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212 Interest Rate Agreement. Within one hundred twenty (120) days after the Closing Date,
Borrower will, with respect to an aggregate amount equa to at least fifty percent (50%) of the principa
amount of the L oans outstanding, enter into, and thereafter maintain, one or more Interest Rate Agreements
with counterparties reasonably acceptableto Adminigtrative Agent providing for interest rate protection for
aterm expiring on adate no less than two (2) years after the date of entering into each suchInterest Rate
Agreement, al on terms and conditions reasonably satisfactory to Adminigtrative Agent. Upon the request
of Adminigtrative Agent, Borrower shall execute and deliver (with the consent of the counterpart thereto) a
collaterd assgnment of such Interest Rate Agreement or Interest Rate Agreements, with terms and
conditions reasonably acceptable to Adminigtrative Agent, as additional Collatera for the Obligations.

2.13 Management Team. Borrower shall and shdl causeits Subsidiariesto engage and continue
to retain aprofessona management staff experienced in thetelecommunications business, and shal engage
and retain a Charman, President, Chief Executive Officer and Chiegf Financid with comparable
telecommunications experience as the Persons serving in such offices on the Closing Date and otherwise
reasonably satisfactory to Adminidrative Agent.

2.14 Maintenance of Telecommunications Syssem Borrower shdl maintain and cause its
Subgdiaries to maintain the Tdecommunications System at dl times in accordance with maintenance
procedures published by the various manufacturers and in al cases such that the use of the
Teecommunications System for itsintended purposes shdl not be impaired.

2.15 Environmentd Laws Borrower will, and will a dl times cause each of its Subsidiariesto:

(A) Comply inal materid respectswith, and ensure compliancein dl materid respectsby
al tenants and subtenants, if any, with, al applicable Environmental Laws and obtain and comply in dl
materid respects with and maintain, and ensure that dl tenants and subtenants obtain and comply in al
materia respects with and maintain, any and al licenses, approvas, natifications, registrations or permits
required by applicable Environmenta Laws except to the extent thet failureto do so could not reasonably
be expected to have aMaterid Adverse Effect;

(B) Conduct and completedl investigations, sudies, sampling and testing, and dl remedid,
removal and other actionsrequired under Environmenta Lawsand promptly comply inal material repects
with al lawful ordersand directivesof al Governmenta Authoritiesregarding Environmenta Lawsexcept to
the extent that the same are being contested in good faith by appropriate proceedings and the pendency of
such proceedings could not reasonably be expected to have a Materia Adverse Effect; and

(C) Defend, indemnify and hold harmless Adminigtrative Agent and Lenders, and their
respective employees, agents, officers and directors, from and againgt any and dl clams, demands,
pendlties, fines, lidbilities, settlements, damages, costs and expenses of whatever kind or nature known or
unknown, contingent or otherwise, arisng out of, or in any way reating to the violation of, noncompliance
with or ligbility under, any Environmenta Law applicable to the operations of Borrower or any of its
Subsidiaries or their respective properties, or any orders, requirements or demands of Governmenta
Authorities related thereto, including, without limitation, ressonable attorney’s and consultant’s fees,
investigation and laboratory fees, response costs, court costs and litigation expenses, except to the extent
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that any of the foregoing is determined by a find and nongppealable judgment of a court of competent
jurisdiction or pursuant to arbitration as set forth herein to have resulted from the gross negligence or willful
misconduct of the party seeking indemnification therefor. The agreements in this Subsection 2.15 shdll
survive repayment of the Obligations and the termination of this Agreemert.

SECTION 3
NEGATIVE COVENANTS

Borrower covenantsand agreesthat so long asthisAgreement isin effect and until payment infull of
al Obligations, unless Requisite Lenders (or such other number of Lenders asis required by Subsection
9.2) shdl otherwise gve ther prior written consent, Borrower shdl, and shall cause its Subsdiaries to,
perform and comply with al covenantsin this Section 3.

3.1  Indebtedness. Borrower will not and will not permitits Subsidiariesdirectly or indirectly to
Cregte, incur, assume, guaranty or otherwise become or remain liable with respect to any Indebtedness
other than:

(A) the Obligations,
(B) Contingent Obligations permitted by Subsection 3.4;

(C) Indebtedness under purchase money security agreements, sae-leassbacksand capitd
leases not to exceed $3,000,000 in the aggregate principa at any one time; and

(D) Indebtednessincurred in connection with an Interest Rate Agreement with aLender.

3.2 Liens and Related Matters.

(A) NoLiens. Borrower will not and will not permit its Subsdiariesdirectly or indirectly to
creete, incur, assume or permit to exist any Lien on or with respect to any property or asset (including any
document or instrument with respect to goods or accounts receivable) of Borrower or its Subsdiaries,
whether now owned or hereafter acquired, or any income or profits therefrom, except Permitted
Encumbrances.

(B) No Negative Pledges. Borrower will not and will not permitits Subsidiariesdirectly or
indirectly to enter into or assume any agreement (other than the Loan Documents) prohibiting the cregtion or
assumption of any Lien upon its or their properties or assats, whether now owned or hereafter acquired.

3.3  Invesments. Borrower will not and will not permit its Subsdiaries directly or indirectly to
make or own any Investment in any Person except:
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(A) Borrower and its Subsdiaries may make and own Investments in Cash Equivaents;
provided that such Cash Equivaents are not subject to set off rights;
(B) equitiesin CoBank, as s&t forth in Subsection 2.7; and

(C) Investmentsin Subgdiaries of Borrower that have complied with the requirements of
Subsection 3.13.

34  Contingent Obligations. Borrower will not and will not permit its Subsidiaries directly or
indirectly to create or become or be liable with respect to any Contingent Obligation except those:

(A) resulting from endorsement of negotigble ingtruments for collection in the ordinary
course of business,

(B) arisng under indemnity agreementsto title insurersin connection with mortgageetitie
insurance policiesin favor of Adminidrative Agent;

(C) aisgngwith respect to customary indemnification obligetionsincurred in connection with
permitted Asset Dispositions rovided that such obligations shdl in no event exceed the amount of
proceeds received in connection therewith);

(D) incurred in the ordinary course of business with respect to surety and appea bonds,
performance and return-of-money bondsand other smilar obligations not exceeding & any time outstanding
$500,000 in aggregate liability; and

(E) incurred with respect to Indebtedness permitted by Subsection 3.1.

3.5 Redricted Junior Payments. Borrower will not directly or indirectly declare, order, pay,
make or set apart any sum for any Redtricted Junior Payment provided, however, that Guarantors (other
than Parent) may declare and make dividend payments or other distributions to Borrower.

3.6  Redtriction on Fundamenta Changes. Borrower will not and will not permitits Subsidiaries
directly or indirectly to: (i) unlessand only to the extent required by law, amend, modify or waiveany term
or provison of its articles of organization, partnership agreement, operating agreement, management
agreements, articlesof incorporation or certificates of designations pertaining to preferred stock or by-lanvs
(i) enter into any transaction of merger or consolidation, except any Subsidiary of Borrower may be merged
with or into Borrower or any wholly owned Subsidiary of Borrower, provided that Borrower or such
wholly owned Subsdiary of Borrower is the surviving entity; (iii) liquidate, wind-up or dissolve itsdlf (or
suffer any liquidation or dissolution); or (iv) acquire by purchase or otherwise dl or any substantial part of
the business or assets of any other Person.

3.7  Redriction on Equity Issuance. Except for issuances of ownership interestsin Borrower or
its Subsidiaries on or prior to the date hereof, Borrower will not and will not permit its Subsdiaries to
directly or indirectly issue any capital stock or other equity interestsin Borrower or any of its Subsdiaries.
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3.8 Digposa of Assats or Subsidiary Stock. Borrower will not and will not permit its
Subsdiariesdirectly or indirectly to assgn, convey, sell (including, without limitation, pursuant toasdeand
leaseback transaction), lease (including, without limitation, pursuant to alease and |leaseback transaction),
sublease, transfer or otherwise digpose of, or grant any Person an option to acquire, in onetransaction or a
series of transactions, any of itsproperty, businessor assets, or the capita stock of or other equity interests
in any Subsidiary; whether now owned or hereafter acquired, except for (i) bonafide sdes of inventory to
cusomersin the ordinary course of businessand dispositions of obsol ete equipment not used or useful inthe
business, (ii) fair market vaue sdes of Cash Equivdents, (iii) the Latel Red Edtate Transaction and (iv) all
other Asset Digpogitionsif thefollowing conditionsaremet: (@) the aggregate market vaue of assetssoldin
any one transaction or series of related transaction for any caendar year does not exceed $2,000,000 for
Borrower and its Subsidiaries; (b) the consideration received is at least equd to the fair market value of
such assets; (c) the sole consideration received is cash; (d) after giving effect to such Asset Disposition,
Borrower, on a consolidated basis with its Subsdiaries, is in compliance on a pro forma basis with the
covenants set forth in Section 4 recomputed for the most recently ended fiscal quarter for whichinformation
isavallable and Borrower isin compliance with al other termsand conditions contained in this Agreement;
and (e) no Event of Default then exigts or shdl result from such Asset Disposition.

3.9  Transctionswith Affiliates. Borrower will not and will not permitits Subsidiariesdirectly or
indirectly to enter into or permit to exist any transaction (including the purchase, sde, lease or exchange of
any property or the rendering of any service) with any Affiliate or with any director, officer or employee of
Borrower or any Affiliate, except (i) as set forth on Schedule 3.9; (i) transactionsin the ordinary course of
and pursuant to the reasonabl e requirements of the business of Borrower or such Subsidiary and upon fair
and reasonable terms which are fully disclosed to Lenders and are no less favorable to Borrower or such
Subsidiary than would be obtained in a comparable arm’ s length transaction with a Person that is not an
Affiliate; or (iii) payment of compensation to directors, officers and employeesin the ordinary course of
business for services actudly rendered in their capacities as directors, officers and employees, provided
such compensation is reasonable and comparable with compensation paid by companies of like nature and
amilarly stuated. Notwithstanding the foregoing, upon the eection of Adminigtrative Agent or Requisite
Lenders, no payments may be made with respect to any items set forth in clauses (i) and (ii) of the
preceding sentence upon the occurrence and during the continuation of a Default or an Event of Defaullt.

3.10 Professiond Feesand Compensation. Borrower will not and will not permit its Subsidiaries
directly or indirectly to pay any management, consulting or other smilar fees to any Person, other than
professiona services fees to accountants, atorneys, engineers, architects and financid consultantsin the
ordinary course of business; provided, however, that, so long as EBITDA exceeds $40,000,000 for such
fiscd year, Borrower and its Subsidiariesmay aso pay professiond feesto Homebase Acquisition LLC ad
its Affiliates for professiond services actudly rendered to Borrower and its Subsidiaries in an aggregate
amount each fiscal year not to exceed $2,000,000; provided, however, further, that Borrower and its
Subsidiaries may not pay any accrued but unpaid professiond or other feesincluded in calculating EBITDA
if a the time a Default or Event of Default then exigts or will result in the succeeding twelve (12) months
after such payment based upon Borrower’s Projections delivered to Administrative Agent pursuant to
Subsection 4.6(G).
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3.11 Conduct of Busness. Borrower will not and will not permit its Subsdiaries directly or
indirectly to engagein any business other than businesses of owning, congtructing, managing and operating
Tdecommunications Systems.

3.12 Fisca Year. Borrower will not and will not permit its Subsidiaries to change its or their
fiscal year from afisca year ending on December 31 of each year.

3.13 Subgdiaries, Joint Ventures. Borrower will not and will not permit any of its Subsdiariesto
directly or indirectly establish, create or acquire any Subsidiary unless Borrower shdl cause any holder of
capitd stock, partnership interests, membership interests or other equiity interestsin such Subsdiary, inform
and content satisfactory to Adminidrative Agent, to pledge to Administrative Agent, for the benefit of
Lenders, dl of such holder’s right, title and interest in and to such capital stock, partnership interests,
membership interests or other equity interests and shdl cause each such Subsidiary, in form and content
satisfactory to Adminidrative Agent, to guaranty the Obligations and to grant to Administrative Agent, for
the benefit of Lenders, asecurity interest in dl of itsassets. Borrower will not and will not permit any of its
Subsidiaries to become a partner or joint venture in any partnership or joint venture.

3.14 Modification of Materid Contracts. Borrower will not amend, modify or change, or
consent or agreeto any amendment, modification or changeto, any of theterms of any Materid Contracts,
except to the extent such change, amendment, modification or consent isnot materialy adverseto Agentsor
any Lender and would not otherwise have a Materid Adverse Effect.

3.15 Prepayment of Indebtedness. Borrower will not and will not permit its Subsidiaries to
prepay any Indebtedness other than Indebtednessto Lenders.

3.16 Inconsgent Agreements. Borrower will not, and will not permit any of its Subsdiariesto,
enter into any agreement containing any provison which would (a) be violated or breached by any
borrowing by Borrower hereunder or by the performance by Borrower or such Subsidiary of any of its
obligations hereunder or under any other Loan Document (other than permitted capita leasesand purchase
money security agreements), (b) prohibit Borrower or such Subsdiary from granting to Adminidrative
Agent, for the benefit of Lenders, alien on any of its assets or (C) create or permit to exist or become
effective any encumbrance or restriction on the ability of such Subsidiary to (i) pay dividends or make other
digtributionsto its parent or any other gpplicable Subsidiary of itsparent, or pay any |ndebtedness owed to
its parent or any Subsidiary of its parent, (i) make loans or advancesto its parent or (iii) transfer any of its
assets or properties to its parent.

SECTION 4

FINANCIAL COVENANTS AND REPORTING

Borrower covenantsand agreesthat so long asthisAgreement isin effect and until payment infull of
al Obligations, unless Requisite Lenders (or such other number of Lenders asis required by Subsection
9.2) shdl otherwise give their prior written consent, Borrower shal perform and comply with, and shal
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cause its Subsidiaries to perform and comply with, al covenantsin this Section 4. For purposes of this
Section 4, al covenants calculated for Borrower shall be cacul ated on aconsolidated basisfor Borrower
and its Subsdiaries.

4.1  Tota Leverage Raio. Commencing on the Closng Date, Borrower shdl maintain at al
times, measured at each fiscd quarter end occurring during the periods set forth below and maintained
through the next measurement date, a Tota Leverage Ratio less than or equal to the ratio set forth below
opposite such period:

Date Ratio
Closing Date through December 31, 2003 4.750:1.0
January 1, 2004, through December 31, 2004 4.50:1.0
January 1, 2005, through December 31, 2005 4.0:1.0
January 1, 2006 and thereafter 3.50:1.0

4.2  Pro FormaDebt Service Coverage Ratio. Commencing on the Closing Date, Borrower
shdl maintainat al times, measured a each fiscal quarter end and maintained through the next measurement
date, a Pro Forma Debt Service Coverage Ratio greater than or equal to 1.50:1.0.

4.3  Fixed Charge Coverage Ratio. Commencing onthe Closing Date, Borrower shal maintain
at dl times, measured at each fiscal quarter end and maintained through the next measurement dete, aFixed
Charge Coverage Ratio greater than or equal to 1.05:1.0; provided, however, that this Subsection 4.3 shdll
not apply for any fisca quarter end (and the period through the next measurement date) on which Borrower
has achieved (and maintains) a Tota Leverage Retio of less than or equa to 2.50:1.0.

44  Interest Coverage Ratio. Commencing onthe Closing Date, Borrower shdl maintainat dl
times, measured at each fiscal quarter end occurring during each period set forth below, and maintained
through the next measurement date, an Interest Coverage Ratio greeter than or equal to theratio set forth
below opposite such date;

Period Interest Coverage Ratio
Closing Date through June 30, 2004 2.50:1.0
July 1, 2004, through December 31, 2005 3.0:1.0
January 1, 2006, and thereafter 3.50:1.0

45  Capita Expenditures. Commencing withfisca year ending December 31, 2003, Borrower
and its Subsdiaries will not, during any fiscal year, make capita expenditures on acombined basisin an
amount (each, a“Maximum Annua Amount”) that exceeds (A) infisca years ending December 31, 2003
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and 2004, $13,000,000 and (B) in each fiscal year thereafter, $15,000,000; provided, however, if inany
fiscd year Borrower and its Subsdiaries do not make capitd expenditures in the full amount of the
Maximum Annua Amount, then during theimmediately succeading fiscd year, and only insuchimmediatdy
succeeding fiscd year, Borrower and its Subsidiaries may, in addition to the M aximum Annua Amount for
suchimmediately succeeding fiscd year, make capitd expendituresin an amount not to exceed the lesser of
(A) the unused portion of the Maximum Annua Amount for the preceding fiscal year and (B) $2,000,000
(each, a“Prior Year Unused Portion”). For purposes of determining the amount of any Maximum Annua
Amount not used in any fisca year, any Prior Y ear Unused Portion from the immediately preceding fiscd
year shall be deemed to have been expended prior to any portion of the Maximum Annua Amount for such
fiscd year.

4.6  Fnancid Statements and Other Reports. Borrower will and will causeits Subsdiariesto
maintain asystem of accounting established and administered in accordance with sound business practices
to permit preparation of financid statementsin conformity with GAAP (it being understood that quarterly
financid statements are not required to have footnote disclosures or reflect year end adjustments).
Borrower will deliver eech of the financid statements and other reports described below to Administrative
Agent (and each Lender in the case of the financid dtatements and other reports described in
Subsections 4.6(A) through (1)).

(A) Quarterly Financids. Assoonasavailableandin any event within sixty (60) daysafter
theend of thefirgt three (3) fiscal quartersof each fisca year of Borrower, Borrower will deliver or causeto
be delivered consolidated and consolidating balance sheets of Borrower and its Subsidiaries, asat theend
of such fiscal quarter, and the related consolidated and consolidating statements of income, stockholders
equity and cash flow for such fiscal quarter and for the period from the beginning of the then current fisca
year of Borrower to the end of such quarter.

(B) Year-EndFinancids. Assoonasavailableandinany event within one hundred twenty
(120) days after the end of each fiscd year of Borrower, Borrower will deliver or cause to be ddlivered
(i) consolidated and consolidating baance sheets of Borrower and its Subsidiaries, as at the end of such
year, and the related consolidated and consolidating statements of income, stockholders' equity and cash
flow for such fiscd year and (i) areport with respect to such financia statementsfrom Ernst & Young LLP
or another firm of certified public accountants selected by Borrower and reasonably acceptable to
Adminigtrative Agent, which report shall be prepared in accordance with Statement of Auditing Standards
No. 58 (the” Statement”), asamended, entitled “ Reportson Audited Financid Statements’ and such report
shdl be“Unqudified” (as such term is defined in such Statement).

(C) Borrower Compliance Certificate. Together with eech ddivery of financid statements
of Borrower and its Subsidiaries pursuant to Subsections4.6(A) and 4.6(B), Borrower will ddliver or cause
to be ddivered a fully and properly completed compliance certificate in substantialy the same form as
Exhibit 4.6(C) (each, a“Compliance Certificate’) signed by the chief executive officer or chief financia
officer of Borrower.

AO 780146.1 27



Credit Agreement/Consolidated Communications, Inc.

(D) Accountants Reliance Letter. Together with each ddlivery of financid statements of
Borrower and its Subsdiaries pursuant to Subsection 4.6(B), Borrower will deliver or causeto bedeivered
acopy of aletter addressed to Borrower’ s certified public accountants informing such accountantsthat a
primary intent of Borrower for the professiona services such accountants provided to Borrower in
preparing their audit report was to benefit or influence Lenders and their successors or assgns, and
identifying Lenders as parties that Borrower intends to rely on such professond services provided to
Borrower by such accountants.

(E) Accountants Reports. Promptly upon receipt thereof, Borrower will ddliver or cause
to be ddivered copiesof dl sgnificant reports submitted by Borrower’ sfirm of certified public accountants
in connection with each annud, interim or specid audit or review of any type of the financid statementsor
related internal control systems of Borrower made by such accountants, including any comment |etter
submitted by such accountants to management in connection with their services.

(F) Management Report. Together with each ddlivery of financia statementsof Borrower
and its Subsidiaries pursuant to Subsections 4.6(A) and 4.6(B), Borrower will ddiver or cause to be
delivered a management report (i) outlining principa factors affecting performance and describing the
operations and financia condition of Borrower and its Subsidiaries for the quarter then ended and the
portion of the curent fisca year then dapsed (or for the fisca year then ended in the case of year-end
financids), including reports regarding access lines, DSL lines and vertica service penetration, (i) setting
forthin comparative form the corresponding figuresfor the corresponding periods of the previousfiscd year
and the corresponding figures from the most recent Projectionsfor the current fisca year delivered pursuant
to Subsection 4.6(G) and (iii) discussing the reasons for any significant variaions. The information above
shal be presented in reasonable detail and shdl be certified by the chief financid officer of Borrower to the
effect that, to hisor her knowledge after reasonable diligence, such information fairly presentsthe results of
operations and financiad condition of Borrower and its Subsidiaries as at the dates and for the periods
indicated.

(G) Projections. Assoon asavailableand inany event no later than ten (10) daysprior to
thefirst day of each of Borrower’ sfiscal years, Borrower will deliver or causeto be ddivered Projections
of Borrower and its Subsidiaries for such fiscd year, quarter by quarter. Together with each ddlivery of
consolidated and consolidating financid statementsof Borrower and its Subsdiaries pursuant to Subsedions
4.6(A) and 4.6(B), Borrower will deliver or cause to be ddivered a schedule comparing the actua
performance of Borrower and its Subsidiaries for such fiscal quarter and for the portion of the fiscal year
then ended againgt the Projections for the then-current fisca year ddlivered pursuant to this Subsection
4.6(G). Promptly after becoming awarethereof, Borrower will notify Adminigtrative Agent of any materia
amendment to or deviation from such Projectionsand shall promptly provide revised Projectionsreflecting
such amendment or deviation.

(H) SECFilingsand Press Releases. Promptly upon their becoming available, Borrower
will deliver or cause to be ddivered copies of (i) al financid Statements, reports, notices and proxy
statements sent or made available by Borrower or its Subsidiaries to its or their security holders, (ii) dl
regular and periodic reports and dl registration statements and prospectuses, if any, filed by Borrower or
any of its Subsidiaries with any securities exchange or with the Securities and Exchange Commission (the

AO 780146.1 28



Credit Agreement/Consolidated Communications, Inc.

“SEC”) or any governmenta or private regulatory authority, and (iii) al pressreleasesand other statements
made available by Borrower or any of its Subsidiariesto the public concerning devel opmentsin thebusness
of any such Person.

() Events of Default, Etc. Promptly upon any executive officer of Borrower obtaining
knowledge of any of the following events or conditions, Borrower will deliver or cause to be ddivered
copiesof dl noticesgiven or received by Borrower or any of its Subsidiarieswith respect to any such event
or condition and a certificate of Borrower’s chief executive officer specifying the nature and period of
existence of such event or condition and what action Borrower has taken, istaking and proposesto take
with respect thereto: (i) any condition or event that congtitutes an Event of Default or Default; (i) any notice
that any Person has given to Borrower or any of its Subsidiaries or any other action taken with respecttoa
claimed default or event or condition of the type referred to in Subsection 6.1(B); or (iii) any event or
condition that could reasonably be expected to have a Materid Adverse Effect.

(J) Litigation Promptly upon any executive officer of Borrower obtaining knowledge of
(i) theindtitution of any action, suit, proceeding, governmenta investigation or arbitration againg or affecting
Borrower or any of its Subsidiaries not previoudy disclosed by Borrower to Administrative Agent or (i) ay
materia development in any action, suit, proceeding, governmenta investigation or arbitration at any time
pending againg or affecting Borrower or any of its Subsidiaries which, in each case, could reasonably be
expected to have aMaterid Adverse Effect, Borrower will give notice thereof promptly to Administrative
Agent and provide such other information as may be reasonably available to Borrower to enable
Adminigtrative Agent and its counsd to evauate such matter.

(K) Supplemented Schedules. Annualy, concurrently with Borrower’s delivery of the
Projectionsrequired by Subsection 4.6(G), Borrower will supplement inwriting and deliver revisonsof the
Schedules annexed to this Agreement to the extent necessary to disclose materia new or changed facts or
circumstances after the Closing Date; provided that subsequent disclosures shdl not congtitute a cure or
waiver of any Default or Event of Default resulting from the maiters disclosed.

(L) Regulatory and Other Notices. Within fifteen (15) daysafter filing, receipt or becoming
aware thereof, Borrower will ddliver or causeto be delivered copies of any filings or communications sent
to or notices and other communications received by Borrower or any of its Subsidiaries from any
Governmental  Authority, including the FCC, any agpplicable PUC and the SEC, rdating to any
noncompliance by Borrower or any of its Subsdiaries with any law or with respect to any matter or
proceeding the effect of which could reasonably be expected to have a Materid Adverse Effect or which
could reasonably be expected to result in a materia adverse amendment, change or termination of any
License.
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(M) Materid AdverseEffect. Promptly after becoming awarethereof, Borrower will give
written noticeto Adminigtrative Agent of any changein eventsor changesin factsor circumstancesaffecting
Borrower or any of its Subsdiarieswhich individudly or in the aggregate have had or could reasonably be
expected to have a Materia Adverse Effect.

(N) Changein Control. Promptly after becoming awarethereof, Borrower will givewnitten
notice to Adminigrative Agent of any change in ownership of Borrower or any materid change in the
management of Borrowe.

(O) Filings and Natices. Promptly upon receipt or availability, Borrower will deliver or
cause to be delivered to Administrative Agent copies of (i) dl material FCCfilings, ordersor other writings
delivered to or filed by Borrower or any of its Subsidiaries relating to the Licenses and (ii) al notices
delivered to or given by Borrower or any of its Subsidiaries relating to a breach or default, including any
threatened action with respect thereto, under any of the Material Contracts.

(P) Environmental Notices Immediatdy after becoming aware of any violation by
Borrower of Environmenta Laws or immediately upon receipt of any notice that a Governmental Authority
has asserted that Borrower or any of its Subsdiariesis not in compliance with Environmental Laws or that
itscomplianceis being investigated, Borrower will give notice to Administrative Agent thereof and provide
such other information as may be reasonably available to Borrower to enable Adminidrative Agent to
reasonably evaluate such matter.

(Q) ERISA Events. Immediately after becoming aware of any ERISA Event, accompanied
by any materias required to be filed with the PBGC with respect thereto; immediately after Borrower’ sor
any of its Subgdiaries receipt of any notice concerning the imposition of any withdrawd ligbility under
Section 4042 of ERISA with respect to aPlan; immediately upon the establishment of any Pension Plan not
exiging at the Closing Date or the commencement of contributionsby Borrower or any of itsSubsdiariesto
any Pension Plan to which Borrower or any of its Subsidiarieswas not contributing at the Closing Date; and
immediately upon becoming aware of any other event or condition regarding aPlan or Borrower’s, or any
of itsSubgdiaries or an ERISA Affiliate’ scompliance with ERISA which could reasonably be expected to
haveaMateriad Adverse Effect, Borrower will give noticeto Adminidirative Agent thereof and providesuch
other information asmay be reasonably availableto Borrower to enable Adminigtrative Agent to reasonably
evauate such matter.

(R) Other Information. With reasonable promptness, Borrower will deliver such other
information and data with respect to Borrower or any of its Subsidiaries as from time to time may be
reasonably requested by any Lender.

4.7  Accounting Terms; Utilization of GAAP for Purposes of Calculations Under Agreement.
For purposes of this Agreement, al accounting terms not otherwise defined herein shdl have the meanings
assigned to such terms in conformity with GAAP. Except as otherwise expresdy provided, financia
gatements and other information furnished to Agents or the Lenders pursuant to this Agreement shdl be
prepared in accordancewith GAAP asin effect at thetime of such preparation. No “ Accounting Changes’
(as defined below) shdll affect financia covenants, sandards or terms in this Agreement; provided that
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Borrower shdl preparefootnotes to each Compliance Certificate and thefinancid statementsrequiredto be
delivered hereunder that show the differences between thefinancia satementsdelivered (whichreflect such
Accounting Changes) and the basisfor calculaing financia covenant compliancein accordancewith GAAP
asin effect as of the Closing Date (without reflecting such Accounting Changes). “Accounting Changes’

means. (i) changesin accounting principlesrequired by GAAP and implemented by Borrower; (ii) changes
in accounting principles recommended by Borrower’s certified public accountants and implemented by

Borrower; and (iii) changes in the method of determining carrying value of Borrower’s or any of its
Subsdiaries assets, lighilities or equity accounts. All such adjustments resulting from expenditures made
subsequent to the Closing Date (including, but not limited to, capitdization of costs and expenses or

payment of pre-Closng Date ligbilities) shdl be treated as expenses in the period the expenditures are
made.

SECTION 5

REPRESENTATIONS AND WARRANTIES

In order to induce Administrative Agent and Lenders to enter into this Agreement and to
make Loans, Borrower represents and warrantsto Administrative Agent and each Lender on the Closing
Date and on the date of each request for a Loan that the following statements are true, correct and
complete:

5.1  Disclosure. Noinformation furnished by or on behdf of Borrower or any of its Subddiaries
contained in this Agreement, the financid statementsreferred to in Subsection 5.8, or any other document,
certificate, opinion or written statement furnished to Administrative Agent or any Lender pursuant to this
Agreement contains any untrue satement of amateria fact or omitted, omits or will omit to tate amateria
fact necessary in order to meke the statements contained herein or therein not mideading in light of the
circumstancesin which the samewere made. Borrower isnot aware of any factswhichit hasnot disclosed
in writing to Adminidrative Agent having a Maeria Adverse Effect, or insofar as Borrower can now
foresee, that could reasonably be expected to have aMaterid Adverse Effect.

5.2 No Materid Adverse Effect. Since December 31, 2001, there has been no event or
changeinfactsor circumstances affecting Borrower or any of its Subsidiaries or of the assets or operations
to be acquired by Borrower pursuant to the Acquisition Agreement which individudly or in the aggregate
have had or could reasonably be expected to have a Materid Adverse Effect and that have not been
disclosed herein or in the attached Schedules.

53 Organization, Powers, Authorization and Good Standing.

(A) Organization and Powers. Each of Borrower and its Subsdiariesisalimited ligbility
company, corporation or partnership duly organized, vaidly existing and in good standing under the laws of
itsjurisdiction of organization or incorporation (which jurisdiction isset forth on Schedule 5.3(A)). Each of
Borrower and its Subsidiarieshas dl requisitelega power and authority to own and operate its properties,
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to carry on its business as now conducted and proposed to be conducted, to enter into each Loan
Document to which it isaparty and to carry out its repective obligations with respect thereto.

(B) Authorization; Binding Obligation Each of Borrower and its Subsdiarieshastakendl
necessary limited liability company, corporate, partnership and other action to authorize the execution,
delivery and performance of this Agreement and each of the other Loan Documentsto which it isa party.
This Agreement is, and the other Loan Documents when executed and delivered will be, the legdly vaid
and binding obligations of the applicable partiesthereto (other than Adminigirative Agent and the Lenders),
each enforceable againgt each of such parties, as gpplicable, in accordance with their respective terms,
except as such enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or Smilar
date or federd debt or relief laws from time to time in effect which affect the enforcement of creditors
rightsin generd and genera principles of equity.

(C) Qudification Eachof Borrower andits Subsidiariesisduly qudified and authorized to
do business and in good standing in each jurisdiction where the nature of its business and operations
requires such qudification and authorization, except where the failure to be so qudified, authorized and in
good standing could not reasonably be expected to have a Materia Adverse Effect. All jurisdictionsin
which each such Person is qualified and authorized to do business are set forth on Schedule 5.3(C).

54  Complianceof Agreement, L oan Documentsand Borrowingswith Applicable L aw. Exogt
as st forth on Schedule 5.4 hereto, the execution, delivery and performance by Borrower and its
Subsidiaries of the Loan Documentsto which each isaparty, the borrowings hereunder and the transactions
contemplated hereby and thereby do not and will not, by the passage of time, the giving of notice or
otherwise, (i) require any Governmenta Approvad or violate any Applicable Law relating to Borrower or
any of its Subgdiaries, (i) conflict with, result in a breach of or condtitute a default under the articles of
incorporetion, bylaws or other organizational documents of Borrower or any of its Subsdiaries or any
Materia Contract to which such Person isa party or by which any of its properties may be bound or any
Governmental Approva relating to such Person or (iii) except as required or permitted under the Loan
Documents, result in or require the creation or impaosition of any Lien upon or with repect to any property
now owned or hereafter acquired by such Person.

55  Compliancewith Law; Governmenta Approvas. Each of Borrower andits Subsidiaries (i)
has, or has the right to use, al materid Governmental Approvass, including the Licenses, required by any
Applicable Law for it to conduct its business and (ii) is in materia compliance with each Governmenta
Approvd, including the Licenses, applicabletoit and in compliance with al other Applicable Lawsrdating
to it or any of its respective properties the violation of which could reasonably be expected to have a
Materid Adverse Effect. Each such Governmenta Approva isin full force and effect, is find and not
subject to review on appeal and isnot the subject of any pending or threatened attack by direct or collatera
proceeding.

5.6  Tax Returnsand Payments. Except as set forth on Schedule 5.6 hereof, each of Borrower
andits Subsidiarieshasduly filed or caused to befiled al federal, state, local and other tax returnsrequired
by Applicable Law to befiled, and has paid, or made adequate provision for the payment of, al federd,
date, loca and other taxes, assessments and governmental charges or levies upon it and its property,
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income, profits and assets which are due and payable, except where the payment of such tax is being
diligently contested in good faith and adequate reserves therefor have been established in compliance with
GAAP. The charges, accruals and reserves on the books of Borrower and its Subsidiariesin respect of
federd, sate, local and other taxesfor dl fisca yearsand portionsthereof arein the judgment of Borrower
adequate, and neither Borrower nor any of its Subsidiaries anticipates any additiona materia taxes or
asessments for any of such years.

5.7  Environmentd Maiters Each of Borrower and its Subsdiaries is in compliance in dl
materia respectswith dl applicable Environmental Laws, and thereis no contamination at, under or about
the propertiesor operationsof Borrower and its Subsidiaries, whichinterferein any materid respect with
the continued operation of such propertiesor impair in any materia respect thefair saleable vaue thereof or
with such operations, except for any such violations or contamination as could not reasonably be expected
to have, individualy or in the aggregate, a Materid Adverse Effect.

5.8 Financid Statements.

(A)  Allfinancid statementsconcerning Borrower and its Subsidiarieswhich have been
furnished to Adminigrative Agent or any Lender pursuart to this Agreement have been prepared in
accordance with GAAP consistently applied (except as disclosed therein) and present fairly the financia
condition of the Persons covered thereby as of the date thereof and the results of their operations for the
periods covered thereby and do and will disclose dl materid ligbilities and Contingent Obligations of
Borrower or its Subsdiaries as at the dates thereof. Neither Borrower nor any of its Subsidiaries has
outstanding, as of the Closing Date, and after giving effect to the initid Loans hereunder on the Closing
Date, any Indebtedness for borrowed money or Contingent Obligations other than (i) the Loans, (ii) the
Indebtedness permitted under Subsection 3.1, and (iii) the Contingent Obligations permitted under
Subsection 3.4.

(B)  All Prgjectionsconcerning Borrower and its Subsidiarieswhich have been furnished
to Adminigirative Agent or Lenderswere prepared and presented in good faith by or on behaf of Borrower
and such Subsidiaries. No fact isknown to Borrower which materialy and adversdly affectsor inthefuture
isreasonably likely (so far as Borrower can reasonably foresee) to have a Materid Adverse Effect which
has not been sat forth in the financid statements referred to in Subsection 5.8(A) hereof or in such
information, reports, papers and data or otherwise disclosed in writing to Administrative Agent or Lenders
prior to the date hereof.

59 Intelectud Property. Each of Borrower and its Subsidiaries owns, or possesses through
vaid licensgng arangements, theright to used| patents, copyrights, trademarks, trade names, service marks,
technology know-how and processes used in or necessary for the conduct of its business as currently or
anticipated to be conducted (collectively, the “Intellectua Property Rights’) without infringing upon any
validly asserted rights of others. No event has occurred which permits, or after notice or lapse of time or
both would permit, the revocation or termination of any such rights. Neither Borrower nor any of its
Subgdiaries has been threstened with any litigation regarding Intellectua Property Rightsthat would present
amaterid impediment to the business of any such Person.
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5.10 Litigation, Invedigations, Audits, Etc. Except as set forth on Schedule 5.10, thereisno
action, suit, proceeding or investigation pending againg, or, to the knowledge of Borrower, threastened
agang or in any other manner relating adversdly to, Borrower or any of its Subsidiaries or any of thelr
respective properties, including the Licenses, in any court or before any arbitrator of any kind or before or
by any Governmenta Authority (including the FCC), except such as affect the telecommuni cationsindustry
generdly. Noneof theactions, suits, proceedings or investigations disclosed on Schedule 5.10 (i) cdlsinto
question the vdidity of this Agreement or any other Loan Document, or (i) individualy or collectively
involves the possihility of any judgment or liability not fully covered by insurance which, if determined
adversely to Borrower or any of its Subsidiaries, could reasonably be expected to haveaMateria Adverse
Effect. Neither Borrower nor any of its Subsidiaries is the subject of any review or audit by the Interna
Revenue Service or any investigation by any Governmenta Authority concerning the violation or possible
violation of any law.

5.11 Employee Labor Matters. Except asset forth on Schedule5.11, (i) none of Borrower, its
Subsidiaries nor any of their respective employeesis subject to any collective bargaining agreement, (i) no
petition for certification or union eection is pending with respect to the employees of any such Person and
no union or collective bargaining unit has sought such certification or recognition with respect to the
employees of any such Person and (jii) there are no sirikes, dowdowns, unfair labor practice complaints,
work stoppages or controversies pending or, to the best knowledge of Borrower after due inquiry,
threatened between any such Person and its respective employees, other than employee grievancesarisng
inthe ordinary course of businesswhich could not reasonably be expected to have, either individudly or in
the aggregate, a Materid Adverse Effect.

5.12 ERISA Compliance. Except as specificaly disclosed in Schedule 5.12:

(A)  Each Planisincompliancein al materia respectswith the applicable provisons of
ERISA, the IRC and other federd or sate law. Each Plan which is intended to qudify under Section
401(a) of the IRC has received a favorable determination letter from the Interna Revenue Serviceand to
the best knowledge of Borrower, nothing has occurred that would cause the loss of such qudification.
Borrower and each ERISA Affiliate has made dl required contributionsto any Plan subject to Section 412
of the IRC, and no gpplication for afunding waiver or an extension of any amortization period pursuant to
Section 412 of the IRC has been made with respect to any Plan.

(B)  Thereareno pending or, to the best knowledge of Borrower, threatened claims,
actionsor lawsuits, or action by any Governmenta Authority, with repect to any Plan which hasresulted or
could reasonably be expected to haveaMaterid Adverse Effect. There hasbeen no prohibited transaction
or violation of the fiduciary respongibility rules with respect to any Plan which has resulted or could
reasonably be expected to have a Materid Adverse Effect.

(C) (1) No ERISA Event has occurred or is reasonably expected to occur; (ii) no
Penson Plan has any unfunded ligbility; (iii) neither Borrower nor any ERISA Affiliate has incurred, or
ressonably expectsto incur, any ligbility under Title IV of ERISA with respect to any Pension Plan (other
than premiums due and not delinquent under Section 4007 of ERISA); (iv) neither Borrower nor any
ERISA Affiliate hasincurred, or reasonably expectstoincur, any ligbility (and no event hasoccurred which,
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with thegiving of notice under Section 4219 of ERISA, would result in such liability) under Section 4201 or
4243 of ERISA with respect to a Multi-employer Plan; and (v) neither Borrower nor any ERISA Affiliate
has engaged in a transaction that could subject any Person to Section 4069 or 4212(c) of ERISA.

5.13 Communications Regulatory Matters.

(A) Schedule 5.13(A) satsforth atrue and complete list of the following information for
each License issued to or used by Borrower or its Subsidiaries.  the name of the licensee; the type of
sarvice, the expiration date; and the geographic area covered by such License.

(B) The Licensss are vdid and in full force and effect without conditions except for such
conditionsasare generaly applicableto holdersof such Licenses. No event has occurred and iscontinuing
which could reasonably be expected to (i) result in the imposition of amateria forfeiture or the revocation,
termination or adverse modification of any such License or (ii) materialy and adversaly affect any rights of
Borrower or its Subsidiaries or any other holder thereunder. Borrower hasno reason to believe and hasno
knowledge that any License will not be renewed in the ordinary course. Neither Borrower nor any of its
Subsidiaries, nor, to Borrower’ s knowledge, the McLeod Entities, isaparty to any investigation, notice of
violation, order or complaint issued by or before the FCC or any PUC, and there are no proceedings
pending by or before the FCC or any PUC which could in any manner threeten or adversdly affect the
validity of any License or theright of the McLeod Entities to transfer such Licenses.

(C) All of the materia properties, equipment and systems owned, leased or maneged by
Borrower or its Subsidiariesare, and (to the best knowledge of Borrower) dl such property, equipment and
systemsto be acquired or added in connection with any contempl ated system expansion or congtructionwill
be, in good repair, working order and condition (reasonable wear and tear excepted) and areand will bein
compliance with dl terms and conditions of the Licenses and dl standards or rules imposed by any
Governmenta Authority or asimposed under any agreements with telephone companies and customers.

(D) Each of Borrower and its Subsidiaries has paid dl materid franchise, license or other
feesand chargeswhich have become due pursuant to any Governmental Approva inrespect of itsbusiness
and has made gppropriate provison as is required by GAAP for any such fees and charges which have
accrued.

5.14 Perfectionand Priority. Except for Permitted Encumbrances, the Security Interetisavaid
and perfected firgt priority lien, security title or security interest in the Collaterd in favor of Adminidrative
Agent, for the benefit of Adminigrative Agent and Lenders, securing, in accordance with the terms of the
Security Documents, the Obligations, and the Collaterd is subject to no Lien other than permitted pursuant
to Subsection 3.2. The Security Interest isenforcesble as security for the Obligationsin accordancewithits
terms.

5.15 Solvency. Eachof Borrower andits Subsidiaries: (i) ownsand will own assetsthe present
fair salegble vaue of which are (a) greater than the total amount of lighilities (induding contingent ligbilities)
of Borrower or its Subsidiaries and (b) greater than the amount that will be required to pay the probable
ligbilities of its then existing debts and liahilities as they become absolute and matured consdering al

AO 780146.1 35



Credit Agreement/Consolidated Communications, Inc.

financing dternatives and potentia asset saesreasonably availableto Borrower or such Subsidiary; (i) has
capitd that isnot unreasonably small in rdaion to itsbusiness as presently conducted or after giving effect to
any contemplated transaction; and (iii) does not intend to incur and does not believe that it will incur debts
and liabilities beyond its ability to pay such debts and ligbilities as they become due.

5.16 Invesment Company Act; Public Utility Holding Act. None of Borrower or any of its
Subsdiariesisan“investment company” asthat termisdefined in and is not otherwise subject to regulation
under, the Investment Company Act of 1940, asamended. None of Borrower or any of its Subsdiariesis
a"“holding company” asthat term is defined in, and is not otherwise subject to regulation under, the Public
Utility Holding Company Act of 1935, as amended.

5.17 Certain Agreements and Materia Contracts. Schedule 5.17 sets forth a complete and
accurate list of dl loan agreements, indentures, guarantees, capital leases and other smilar credit or
reimbursement agreementsand all Material Contracts of Borrower and its Subsidiaries. Each of Borrower
and its Subsdiaries has performed al of its materid obligations under such agreements and Materia
Contractsand, to the best knowledge of Borrower, each other party theretoisin compliancewith each such
agreement or Materid Contract. Each such agreement or Materia Contract isin full force and effect in
accordance with the terms thereof. Borrower has made available atrue and complete copy of each such
agreement or Materid Contract listed on Schedule 5.17 for ingpection by Adminidrative Agents.

5.18 Subddiaies and Affiliates. Schedule 5.18 sets forth a complete and accurate ligt of al
direct or indirect Subsidiaries and Affiliates of Borrower, including for each such Subsidiary whether such
Subsidiary is wholly-owned by Borrower, and if not, the percentage ownership of Borrower or its
Subsidiary in such Subsdiary.

5.19 Titleto Properties. Borrower and each of its Subsdiarieshas such titleor leasehold interest
inand to thered property or interets therein, including easements, licensesand Smilar rightsin redl etate,
owned or leased by it asis necessary or desirable to the conduct of its busnessand valid and legd titleor
leasehold interest in and to dl of its persond property, including those reflected on the balance sheets of
Borrower delivered pursuant to Subsection 5.8, except those which have been disposed of by Borrower
subsequent to such date which dispositions have been in the ordinary course of business or as otherwise
expressly permitted hereunder. Set forth on Schedule 5.19 isatrue and complete list of subgtantialy dl
such real property or interests therein owned or leased by Borrower and its Subsidiaries.

5.20 Transactionswith Affiliates. No Affiliateand no officer or director or any individud related
by blood, marriage, adoption or otherwise to any such officer or director, or any Person in which any such
officer or director or individua related thereto owns any beneficid interest, is a party to any agreement,
contract, commitment or transaction with Borrower or has any materid interest in any materid property
used by Borrower, except as permitted by Subsection 3.9.

5.21 No Redrictions. Noneof Borrower nor any of its Subsidiariesisaparty or subject to any
contract, agreement or redtriction in its organizationa documents that materialy and adversdy affects its
business or the use or ownership of any of its propertiesor operation of itsbusinessas contemplated inits
Projections. None of Borrower nor any of its Subsdiaries is a party or subject to any contract or
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agreement which restrictsitsright or ability to incur Indebtedness, other than as set forthin Schedule 5.21,
none of which prohibit Borrower’s or any of its Subsidiaries execution of or compliance with this
Agreement or the other Loan Documents. None of Borrower nor any of its Subsidiaries has agreed or
consented to cause or permit in the future (upon the happening of a contingency or otherwise) any of the
Collaterd, whether now owned or hereafter acquired, to be subject to a Lien that is not a Permitted
Encumbrance,

SECTION 6

EVENTS OF DEFAULT AND RIGHTS AND REMEDIES

6.1  Event of Default. “Event of Default” shall mean the occurrence or existence of any oneor
more of the following:

(A) Payment. Failureto repay any outstanding principa amount of the Loans at thetime
required pursuant to this Agreement, or failure to pay any interest on any Loan or falure to pay any other
amount due under this Agreement or any of the other Loan Documents, or

(B) Defaultin Other Agreements. (i) Failure of Borrower, any of its Subsdiaries or any
Guarantor to pay when due or within any gpplicable grace period any principa or interest on I ndebtedness
(other than the Loans) or any Contingent Obligation, (ii) any other breach or default of Borrower, any of its
Subsidiaries or any Guarantor with respect to any Indebtedness (other than the Loans) or any Contingent
Obligetion, if the effect of such breach or default isto cause or to permit the holder or holdersthen to cause
such Indebtedness or Contingent Obligation having an aggregete principa amount for Borrower, its
Subsidiaries and any Guarantor in excess of $500,000 to become or be declared due prior to its stated
maturity or (iii) the continuation of any breach or default of Borrower or any of its Subsidiaries under any
Material Contract beyond any applicable grace period; or

(C) Breach of Certain Provisons. Failure of Borrower, any of its Subsidiaries or any
Guarantor to perform or comply with any term or condition contained in that portion of Subsection 2.2
relating to Borrower’ sor any of its Subsdiaries’ obligation to maintain insurance, Subsection 2.4, Section 3
or Section 4; or

(D) Breach of Warranty. Any representation, warranty, certification or other statement
made by Borrower or any Guarantor in any Loan Document or in any statement or certificate at any time
given by Borrower or any Guarantor in writing pursuant to any Loan Document is fase in any materid
respect on the date made or deemed made; or

(E) Other Defaults Under Loan Documents. Borrower, any of its Subsidiaries, any
Guarantor or any other party (other than Administrative Agent or Lenders) breaches or defaultsin the
performance of or compliancewith any term contained in this Agreement or the other Loan Documentsand
such default is not remedied or waived within thirty (30) days after receipt by Borrower, any such
Subsidiary, such Guarantor or such other party of noticefrom Adminigtrative Agent or Requisite Lendersof
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such default (other than occurrences described in other provisions of this Subsection 6.1 for which a
different grace or cure period is specified or which conditute immediate Events of Defaullt); or

(F) Involuntary Bankruptcy; Appointment of Receiver; Etc. (i) A court entersadecreeor
order for relief with respect to Borrower, any of its Subsidiaries or any Guarantor in an involuntary case
under the Bankruptcy Code, which decree or order isnot stayed or other smilar relief isnot granted under
any applicablefedera or state law within forty-five (45) days,; or (ii) the continuance of any of thefollowing
events for forty-five (45) days unless dismissed, bonded or discharged: (a) an involuntary caseis
commenced againgt Borrower, any of its Subsidiaries or any Guarantor, under any applicable bankruptcy,
insolvency or other smilar law now or heresfter in effect; or (b) a decree or order of a court for the
gppointment of areceiver, liquidator, sequestrator, trustee, custodian or other officer having smilar powers
over Borrower, any of its Subsidiaries or any Guarantor, or over dl or asubstantial part of their respective
property, isentered; or (c) aninterim receiver, trustee or other custodian is appointed without the consent of
Borrower, any of its Subsidiaries or any Guarantor, for al or asubstantia part of the property of Borrower,
any of its Subsdiaries or any Guarantor; or

(G) Voluntary Bankruptcy; Appointment of Recelver; Etc. Borrower, any of its
Subsidiaries or any Guarantor (i) commences avoluntary case under the Bankruptcy Code, filesapetition
seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up or
composition for adjustment of debts of Borrower, any of its Subsidiaries or any Guarantor, or consentsto,
or fallsto contest in atimely and gppropriate manner, the entry of an order for relief in an involuntary case,
the converson of an involuntary case to a voluntary case under any such law, or the gppointment of or
taking possession by areceiver, trustee or other custodian of al or a substantia part of the property of
Borrower, any of its Subsidiaries or any Guarantor; or (ii) makes any assgnment for the benefit of creditors;
or (iii) the Board of Directors or the shareholders of Borrower, any of its Subsidiaries or any Guarantor
adopts any resolution or otherwise authorizes action to gpprove any of the actions referred to in this
Subsection 6.1(G); or

(H) Governmentd Liens. Any Lien, levy or assessment (other than Permitted
Encumbrances) is filed or recorded with respect to or otherwise imposed upon dl or any part of the
Collaterd or the other assets of Borrower, any of its Subsidiaries or any Guarantor by the United States or
any department or instrumentdity thereof or by any state, county, municipaity or other Governmenta
Authority; or

(1) Judgment and Attachments. Any money judgment, writ or warrant of attachment or
smilar process (other than those described in Subsection 6.1(H)) involving an amount in any individud case
or in the aggregate for or against Borrower, its Subsidiaries and/or any Guarantor &t any time in excess of
$500,000 (in ether case not adequately covered by insurance as to which the insurance company has
acknowledged coverage) is entered or filed against Borrower, any of its Subsidiaries or any Guarantor or
any of their respective assets and remains undischarged, unvacated, unbonded or unstayed for aperiod of
gxty (60) days or in any event later than five (5) Business Days prior to the date of any proposed sale
thereunder; or
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(J) Disolution Any order, judgment or decree is entered against Borrower, any of its
Subsidiaries or any Guarantor decreeing the dissolution or split up of Borrower, any of its Subsidiariesor
any Guarantor and such order remains undischarged or unstayed for aperiod in excess of fifteen (15) days,
or

(K) Solvency. Borrower, any of its Subsidiaries or any Guarantor ceasesto be solvent or
Borrower, any of its Subsidiaries or any Guarantor admitsin writing its present or prospective inability to
pay its debts as they become due; or

(L) Injunction Borrower, any of its Subsidiaries or any Guarantor isenjoined, restrained
or in any way prevented by the order of any court or any Governmenta Authority from conducting dl or
any materid part of its business and such order continues for more than sixty (60) days, or

(M) ERISA; PensonPlans. (i) Borrower, any of its Subsidiaries or any Guarantor failsto
make full payment when due of al amounts which, under the provisons of any Plans or any applicable
provisonsof the |RC, any such Personisrequired to pay as contributionsthereto and such failureresultsin
or could reasonably be expected to have a Materid Adverse Effect; or (i) an accumulated funding
deficiency occurs or exists, whether or not waived, with respect to any such Plans; or (iii) any Plan of
Borrower, any of its Subsidiaries or any Guarantor loses its Satus as a qudified plan under the IRC and
such lossresultsin or could reasonably be expected to have a Materid Adverse Effect; or

(N) Environmentad Matters. Borrower, any of its Subsidiaries or any Guarantor falsto:
(i) obtain or maintain any operating licenses or permits required by environmenta authorities; (i) begin,
continue or complete any remediation activities as required by any environmenta authorities; (iii) store or
dispose of any hazardous materiasin accordance with applicable Environmenta Laws; or (iv) comply with
any other Environmenta Laws, if in any such case such failure could reasonably be expected to have a
Material Adverse Effect; or

(O) Invdidity of Loan Documents. Any of the Loan Documentsfor any reason, other than
apartid or full relesse in accordance with the terms thereof, ceases to be in full force and effect or is
declared to be null and void or Borrower, any of its Subsidiaries or any Guarantor denies that it has any
further ligbility under any Loan Documentsto which it is party, or gives notice to such effect; or

(P) Damage, Strike; Casudty. Any materia damageto, or loss, theft or destruction of, any
Collaterd, whether or not insured, or any strike, lockout, labor dispute, embargo, condemnation, act of
God or public enemy or other casudty that causes, for more than fifteen (15) consecutive days, the
cessation or substantial curtailment of revenue producing activities at any facility of Borrower, any of its
Subsidiaries or any Guarantor if any such event or circumstance resultsin or could reasonably be expected
to have aMaterid Adverse Effect; or

(Q) LicensesPermitsand Contracts. (i) Theloss, sugpension or revocetion of, or falureto
renew, any license or permit now held or hereafter acquired or utilized by Borrower, any of its Subsidiaries,
if such loss, suspension, revocation or failure to renew could reasonably be expected to have aMaterid
Adverse Effect; (ii) oneor more Licensesshdl beterminated, revoked, modified or fail to berenewed &t its
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dtated expiration; or (iii) any breach, default or termination shal have occurred under any Materia Contract
by any of the partiesthereto, or any Material Contract shdl fail to be renewed or otherwise have ceased to
be in full force and effect, and such breach, default, failure, cessation or termination could reasonably be
expected to have aMateria Adverse Effect, unless such Materia Contract is replaced by a comparable
Material Contract (in the judgment of Requisite Lenders) prior to or concurrent with such breach, defaullt,
failure, cessation or termination; or

(R) Falureof Security. Adminidirative Agent, for the benefit of Adminisirative Agent and
Lenders, does not have or ceases to have a valid and perfected first priority security interest (subject to
Permitted Encumbrances), in the Collaterd or any substantia portion thereof, in each case, for any reason
other than the falure of Adminidrative Agent to take any action within its control, and Borrower, its
Subsidiaries and Guarantors fail to promptly correct such failure or cessation; or

(S) Changein Contral. (i) A Changein Control regarding Homebase Acquistion, LLC; (ii)
Homebase Acquisition, L L C ceasesto own one hundred percent (100%) of the outstanding capita stock of
parent; (iii) Parent ceases to own one hundred percent (100%) of the outstanding capital stock of
Borrower; or (iv) Borrower ceases to own one hundred percent (100%) of the outstanding ownership
interests of any Guarantor (other than Parent); or

(T) Materid Adverse Effect. Any event not referred to dsewhere in this Subsection 6.1
shdl occur which resultsin aMateria Adverse Effect.

6.2  Suspenson of Commitments. Upon the occurrence and during the continuation of any
Default or Event of Default (but subject to Subsection 6.3), and without limiting any other right or remedy
hereunder, Administrative Agent and each Lender, without notice or demand, may immediately cease
meaking additiona Loansand causeitsobligation tolend its Pro Rata Share of each Loan Commitment to be
suspended; provided that, in the case of aDefaullt, if the subject condition or event iscured by Borrower to
the reasonable satifaction of Requisite Lenders, or waived or cured by Requisite Lenders, within any
applicable grace or cure period, any suspended portion of the Loan Commitments shall be reinstated.

6.3  Accderation Upon the occurrence of any Event of Default described in the foregoing
Subsections 6.1(F) or 6.1(G), the unpaid principa amount of and accrued interest and fees on the Loans
and dl other Obligations shal automatically become immediately due and payable, without presentment,
demand, protest, notice of intent to accelerate, notice of acceleration or other requirements of any kind, al
of which are hereby expresdy waived by Borrower, and the obligations of Administrative Agent and
Lendersto make Loansshd | thereupon terminate. Upon the occurrence and during the continuance of any
other Event of Default, Adminigtrative Agent may, and upon written demand by Requisite Lendersshal, by
written notice to Borrower declareal or any portion of the Loansand al or some of the other Obligations
to be, and the same shdl forthwith become, immediately due and payable together with accrued interest
thereon, and upon such acceleration the obligations of Administrative Agent and Lenders to make Loans
shdl thereupon terminate.

6.4  Rights of Collection. Upon the occurrence and during the continuation of any Event of
Default and a any time theregfter, unless and until such Event of Default is cured, or waived by Requisite
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Lenders, Adminigtrative Agent may exercise on behaf of Lenders dl of their other rights and remedies
under this Agreement, the other Loan Documentsand Applicable Law, in order to satisfy dl of Borrower’s
Obligations.

6.5 Consents. Borrower acknowledges that certain transactions contemplated by this
Agreement and the other Loan Documents and certain actionswhich may betaken by Adminigtrative Agent
or Lendersin the exercise of their repective rights under this Agreement and the other Loan Documents
may require the consent of a Governmenta Authority. If counsd to Adminigtrative Agent reasonably
determines that the consent of a Governmenta Authority is required in connection with the execution,
delivery and performance of any of the aforesaid Loan Documents or any Loan Documents delivered to
Adminigrative Agent or Lenders in connection therewith or as a result of any action which may be taken
pursuant thereto, then Borrower, at Borrower’ s sole cost and expense, agreesto useitsreasonable efforts,
and to causeits Subsidiaries to use their reasonable best efforts, to secure such consent and to cooperate
with Adminigtrative Agent and Lendersin any action commenced by Adminigirative Agent or any Lender to
secure such consent.

6.6  Peformance by Adminidrative Agent. If Borrower or any Guarantor shall fail to perform
any covenant, duty or agreement contained in any of the Loan Documents, Adminigtrative Agent may
perform or attempt to perform such covenant, duty or agreement on behalf of Borrower after theexpiration
of any cure or grace periods set forth herein. In such event, Borrower shal be obligated, at the request of
Adminigrative Agent, to promptly pay any amount reasonably expended by Adminisirative Agent in such
performance or attempted performanceto Adminigtrative Agent, together with interest thereon at the highest
rate of interest in effect upon the occurrence of an Event of Default as specified in Subsection 1.2(E) from
the date of such expenditure until paid. Notwithstanding the foregoing, it is expresdy agreed that
Adminigrative Agent shdl not have any liability or responsbility for the performance of any obligation of
Borrower under this Agreement or any other Loan Document.

6.7  Sa Off and Sharing of Payments. Inaddition to any rights now or heresfter granted under
goplicable law and not by way of limitation of any such rights, during the continuance of any Event of
Default, each Lender is hereby authorized by Borrower a any time or from time to time, with reasonably
prompt subsequent notice to Borrower (any prior or contemporaneous notice being hereby expresdy
waived) to set off and to appropriate and to gpply any and dl (A) baancesheld by such Lender at any of its
officesfor theaccount of Borrower or any of its Subsidiaries (regardless of whether such balancesarethen
due to Borrower or any of its Subsidiaries), and (B) except as provided in Subsection 8.2(J), other
property at any time held or owing by such Lender to or for the credit or for the account of Borrower or
any of its Subsdiaries, againgt and on account of any of the Obligations, provided, that no Lender shdll
exercise any such right without the prior written consent of Adminigtrative Agent. Any Lender exercisnga
right to set off shall, to the extent the amount of any such set off exceedsits Pro Rata Share of the amount
st off, purchase for cash (and the other Lenders shdl sdll) interestsin each such other Lender’ s Pro Rata
Share of the Obligations aswould be necessary to cause such Lender to share such excesswith each other
Lender in accordance with their respective Pro Rata Shares. Borrower agrees, to the fullest extent
permitted by law, that any Lender may exerciseitsright to set off with repect to amountsin excess of its
Pro Rata Share of the Obligations and upon doing so shdl ddliver such excessto Adminigtrative Agent for
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the benefit of dl Lendersin accordance with their Pro Rata Shares; provided, that CoBank may exerciseits
rights againgt any equity of CoBank held by Borrower without complying with this sentence.

6.8  Application of Payments. Subsequent to the acceleration of the Loans pursuant to
Subsection 6.3, dl payments received by the Lenders on the Obligations and on the proceeds from the
enforcement of the Obligations shall be distributed pro rata among the Loans and shdl be further applied
among Adminidrative Agent and the Lendersasfollows: firg, to al Adminidrative Agent’sand Lenders
fees and expenses then due and payable; then to al other expenses then due and payable by Borrower or
any Guarantor under the Loan Documents; then to al indemnitee dbligations then due and payable by
Borrower or any Guarantor under the Loan Documents; then to all commitment and other fees and
commissions then due and payable by Borrower or any Guarantor under the Loan Documents; then to
accrued and unpaid interest on the Loans (pro rata) in accordance with al such amounts due on the Loans);
and then to the principal amount of the Loans (pro rata among dl Loans), in that order. Any remaining
monies not applied as provided in this Subsection 6.8 shdl be paid to Borrower or any Person lawfully
entitled thereto.

6.9  Adugments. If any Lender (a“Benefited Lender”) shal & any timereceive any payment of
al or part of its Loans, or interest thereon in a greater proportion than any such payment received by any
other Lender, if any, in respect of such other Lender’s Loans, or interest thereon, such Benefited Lender
shall, to the extent permitted by Applicable Law, purchasefor cash from the other Lenders such portion of
each such other Lender’ s Loans as shall be necessary to cause such Benefited Lender to sharethe excess
payment or benefitsratably with each Lender; provided, thet if al or any portion of such excess payment or
benefits is thereafter recovered from such Benefited Lender, such purchase shdl be rescinded, and the
purchase price and benefits returned to the extent of such recovery, but without interest. Borrower agrees
that each Lender so purchasing a portion of another Lender’s Loans may exercise dl rights of payment
(indluding rights of sat-off) with respect to such portion asfully asif such Lender were the direct holder of
such portion. This Subsection 6.9 shall not apply to any action taken by CoBank with respect to equity init
held by Borrower.

SECTION 7

CONDITIONSTO LOANS

The obligations of Lenders to make Loans are subject to satisfaction of dl of the goplicable
conditions et forth below.

7.1  Conditionsto Initid Loan The obligations of Lenders to make the initid Loans on the
Closing Date are, in addition to the conditions precedent specified in Subsection 7.2, subject to the
satisfaction of each of the following conditions:

(A) Executed Loan and Other Documents. (i) This Agreement, (ii) the Notes, (iii) the
Borrower Pledge Agreement, (iv) the Guaranties, (v) the Borrower Security Agreement, (vi) the Guarantor
Security Agreements, (vii) the Borrower Mortgage, (Viii) the Guarantor Mortgages, (ix) the Parent Pledge
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Agreement, (x) the Acquisition Agreement, (xi) the Collaterd Contract Assgnments of the Materid
Contracts set forth on Schedule 2.8 and (xii) dl other documents and instruments contemplated by such
agreements, shal have been duly authorized and executed by Borrower, the Guarantor or other Person, as
gpplicable, in form and substance satisfactory to Adminidtrative Agent, and Borrower, Guarantor or such
other Person, as gpplicable, shal have ddivered origind counterparts thereof to Administrative Agent.

(B) Control Agreements. Adminidrative Agent shdl have received executed account
control agreements with respect to Borrower’s and Guarantors deposit and securities accounts, in form
and substance satisfactory to Adminigtrative Agent, from the appropriate depository ingtitutions or other
entities holding such deposit accounts.

(C) Closing Certificates, Opinions.

(1) Officers Certificate. Adminigrative Agent shdl haverecaved acartificatefrom
the chief executive officer and chief financid officer of Borrower and of each Guarantor, in form and
Substance reasonably satisfactory to Adminigtrative Agent, to the effect that, to their knowledge after
reasonable diligence, al representations and warranties of Borrower, its Subsidiaries and Guarantors
contained in this Agreement and the other Loan Documents are true, correct and complete; that none of
Borrower, its Subsidiariesand Guarantorsisin violation of any of the covenants contained in this Agreement
and the other Loan Documents, thet, after giving effect to the transactions contemplated by this Agreement,
no Default or Event of Default has occurred and is continuing; that Borrower has satisfied each of the
closing conditions to be satisfied hereby; and that Borrower, its Subsidiaries and Guarantors havefiled all
required tax returns and owes no delinquent taxes, except wherethe payment of such tax isbeing diligently
contested in good faith and adequate reserves therefor have been established in compliance with GAAP.

(2) Cetificate of Secretary of Borrower and Guarantors. Adminigtrative Agent
shall havereceived acertificate of the secretary or assistant secretary of each of Borrower and Guarantors
certifying that attached thereto is atrue and complete copy of its articles of organization or incorporetion,
and al amendments thereto, certified as of a recent date by the Secretary of State of the state of its
organization or incorporation; that attached thereto isatrue and complete copy of its operating agreement
or bylaws, as gpplicable, asin effect on the date of such certification; that attached thereto is a true and
complete copy of resolutions of itsboard of directors or consents of itsmembers, as gpplicable, authorizing
the borrowings, pledges or guaranties contemplated hereunder, the execution, delivery and performance of
this Agreement and the other Loan Documents, and the granting of the Security Interest; and as to the
incumbency and genuineness of the sgnature of each of its officers executing Loan Documents.

(3) Certificates of Good Standing. Adminidrative Agent shdl have receved
certificates as of arecent date of the good standing of Borrower and each Guarantor under the laws of its
jurisdiction of organization and such other jurisdictions as are requested by Adminigrative Agent.

(4) Opinions of Counsd. Adminigtrative Agent shal have received favorable
opinions of counsd to Borrower and each Guarantor addressed to Administrative Agent and Lenderswith
respect to Borrower and each Guarantor covering such matters as requested by Administrative Agent,
including, without limitation, the Loan Documents, the Security Interest, the Acquisition, due authorization
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and other corporate matters, tax matters, local laws, choice of lawsissues and regulatory matters (including,
without limitation, the Licenses) reasonably satisfactory in form and substance to Adminigtrative Agent.
(D) Collateral.

(1) Perfection Certificate. Borrower and each Guarantor shall have ddivered to
Adminidretive Agent a perfection certificate in form and content satisfactory to Administrative Agent.

(2) Hlingsand Recordings. All filingsand recordings (induding, without limitation,
al fixture filings and trangmitting utility filings) that are necessary to perfect the Security Interest in the
Collatera condtituting persond property described in the Security Documents shdl have been filed in dl
appropriatelocationsand Administrative Agent shall have received evidence satisfactory to Adminigretive
Agent (including titleinsurance) that such Security Interest conditutesavaid and perfected firgt priority Lien
therein, including, without limitation, afirgt priority lienin the capita stock of Borrower owned by the Parent
and the ownership interests of Guarantors (other than the Parent) owned by Borrower.

(3) Lien Searches. Borrower shdl have ddlivered to Adminigtrative Agent the
results of a Lien search of dl filings made againgt each of Borrower and Guarantors and of the McLeod
Entities under the Uniform Commerciad Code asin effect in any jurisdiction in which any of its assets are
located, indicating among other thingsthat Borrower’s, Guarantors' and the McLeod Entities’ assets(inthe
case of the McLeod Entities, the assets to be transferred to Borrower in connection with the Acquisition)
are free and clear of any Lien, except for Permitted Encumbrances.

(4) Insurance. Adminidrative Agent shall have received certificates of insurance
and certified copies of insurance policies in the form required under Subsection 2.2 and the Security
Documents and otherwise in form and substance reasonably satisfactory to Administrative Agent.

(E) Consents.

(1) Governmenta and Third Party Approvas. Borrower shall have delivered to
Adminigrative Agent al necessary agpprovas, authorizations and consents, if any, of al Persons,
Governmenta Authorities, including the FCC and dl applicable PUCs, and courts having jurisdiction with
respect to the execution and ddlivery of this Agreement and the other Loan Documents, the granting of the
Security Interest, the execution and ddivery of the Acquisition Agreement, the consummeation of the
Acquistion, including the assignment of the Licenses and other assetsto Borrower, and al such gpprovals
ghdl bein form and substance satisfactory to Adminidirative Agent.

(2) Permitsand Licenses. Adminigrative Agent shdl have received copies of al
materid permits and licenses, including the Licenses, required under Applicable Laws for the conduct of
Borrower’ s or any of its Subsidiaries’ businesses.

(3) No Injunction, Etc. No action, proceeding, investigation, regulation or
legidation shdl have been indtituted, threatened or proposed before any Governmental Authority to enjoin,
restrain or prohihit, or to obtain substantid damagesin respect of, or whichisrelated to or arisesout of this
Agreement or the other Loan Documents or the consummetion of the transactions contempl ated hereby or
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thereby, or which, as determined by Adminigtrative Agent in its discretion, would make it inadvissble to
consummate the transactions contemplated by this Agreement and such other Loan Documents.

(F) HEnancid Maiters.

(1) FHnancid Statements.  Adminigtrative Agent and each Lender shdl have
received (a) recent annual and interim financial statements and other financid information with respect to
Borrower and each of its Subsidiaries prepared in accordance with GAAP and Projectionsformulated ona
monthly basis for the fiscal years ending on December 31, 2002 and 2003, and (b) a consolidated pro
formabaance sheet of Borrower and its Subsidiaries adjusted to give effect to the Acquistion and theinitia
L oans hereunder and a Compliance Certificate showing compliance with Subsections 4.1 through 4.5 ona
pro formabass.

(2) Fees, Expenses, Taxes, Etc. There shall have been paid by Borrower to
Adminigrative Agent, for the benefit of Adminigtrative Agent and Lenders, as applicable, the fees set forth
or referenced in Subsection 1.4 and any other accrued and unpaid fees or commissions due hereunder
(including legd fees and expenses), and to any other Person such amount as may be due thereto in
connection with the transactions contemplated hereby, including dl taxes, fees and other charges in
connection with the execution, delivery, recording, filing and regigration of any of the Loan Documents.

(G) Misdlaneous.

(1) Acquistion Adminigtrative Agent shdl have received evidence, in form and
substance satisfactory to Adminigtrative Agent, that al of the assetsto be transferred to Borrower by the
M cL eod Entitieshave been legdly and vaidly transferred to Borrower in form and substance satisfactory to
Adminigrative Agent, and al accounting, tax and regulatory matters rdating to the Acquisition shdl be
satisfactory to Adminigtrative Agent, including, without limitation, such treetment shdl be consstent withthe
Projections provided by Borrower pursuant to Subsection 7.1(f)(1).

(2) Equity Capitdization Adminidrative Agent shdl have received evidence, in
form and substance satisfactory to Adminigrative Agent, that the Parent has made cash equity contributions
to Borrower, on terms and conditions satisfactory to Adminigtrative Agent, in acumulative amount not less
than twenty-five percent (25%) of the purchase price of the Acquistion, and the corporate and capital
sructures of Borrower and Guarantors shdl otherwise be in form and substance satisfactory to
Adminidrative Agent;

(3) Proceedings and Documents. All opinions, certificates and other instruments
and dl proceedingsin connection with thetransactions contempl ated by this Agreement shal be satisfactory
inform and substance to Adminigtrative Agent. Adminigrative Agent shdl havereceived copiesof dl other
insruments and other evidence as Adminidrative Agent or any of the other Lenders may reasonably
request, in form and substance reasonably satifactory to Adminigtrative Agent, with respect to the
transactions contemplated by this Agreement and the taking of dl actions in connection therewith.
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(4) Environmental Questionnaires. Borrower shdl ddliver to Adminigtrative Agent
environmenta questionnaires completed to the satisfaction of Administrative Agent in connection with
certain real property owned or leased by Borrower, its Subsidiaries and Guarantors on the Closing Date.

(5) Ligudation, Invedtigations, Audits, Etc. Thereisno action, suit, proceeding or
investigation pending againg, or, to the knowledge of Borrower after due inquiry, threatened againgt or in
any other manner rdating adversdly to Borrower, any of its Subsidiaries, any Guarantor or any of their
respective properties, including the Licenses, in any court or before any arbitrator of any kind or before or
by any Governmenta Authority (including the FCC), except such as affect the tedl ecommuni cationsindustry
generaly, that could reasonably be expected to have a Materid Adverse Effect on Borrower, any of its
Subsidiaries or any Guarantor.

(6) Repayment of Exigting Indebtedness. Adminidrative Agent shal havereceived
evidence, inform and substance reasonably satisfactory to Administrative Agent, that (i) al Indebtedness of
Borrower, its Subsdiaries and Guarantors has been fully paid, satisfied and discharged, other than
I ndebtedness permitted under Subsection 3.1, and (i) that al Liensin repect of any such Indebtednessto
be paid have been terminated.

7.2  Conditionsto All Loans. The severd obligations of Lendersto make Loans, including the
initid Loan, on any date (each such date a“ Funding Dat€”) are subject to the further conditions precedent
et forth below.

(A) Adminigtrative Agent shal have received, in accordance with the provisons of
Subsection 1.3, a Notice of Borrowing requesting an advance of a Loan.

(B) The representations and warranties contained in Section 5 of this Agreement and
elsawhere herein and in the Loan Documents shall be (and each request by Borrower for a Loan shdl
congtitute a representation and warranty by Borrower that such representations and warranties are) true,
correct and complete in dl materia respects on and as of such Funding Dateto the same extent asthough
made on and as of that date, except for any representation or warranty limited by itstermsto aspecific date
and taking into account any amendmentsto the Schedules or Exhibitsasaresult of any disclosuresmadein
writing by Borrower to Administrative Agent after the Closing Date which disclosures are acceptable to
Adminigrative Agent.

(C) No event shdl have occurred and be continuing or would result from the consummation
of the borrowing contemplated that would congtitute an Event of Default or a Defaullt.

(D) No order, judgment or decree of any court, arbitrator or Governmental Authority shall
purport to enjoin or restrain any Lender from making any Loan.

(E) Since December 31, 2001, there shall not have occurred any event or conditionthethes
had or could reasonably be expected to have a Materia Adverse Effect.

(F) All Loan Documents shdl bein full force and effect.
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(G) Borrower and Guarantors shdl have delivered to Adminidtrative Agent such other
documents, certificates and opinions as Adminigirative Agent reasonably requests.

SECTION 8

ASSIGNMENT AND PARTICIPATION

8.1  Assgnmentsand Participationsin Loansand Notes. Each Lender (induding CoBank) may
assign, subject to theterms of aLender Addition Agreement, itsrights and del egate its obligationsunder this
Agreement to one or more Persons,; provided that, (a) such Lender shdl (whererequired below) first obtain
the written consent of Administrative Agent and, if no Default or Event of Default shal have occurred and
be continuing, Borrower, which consents shall not be unreasonably withheld or delayed; (b) the Pro Rata
Share of aLoan Commitment being assigned shdl in no event be less than the lesser of (i) $5,000,000
(which may be aggregated where severd Lenders are smultaneoudy assigning to the same Person) and (ii)
the entire amount of the Pro Rata Share of such Loan Commitment of the assigning Lender; and (C) upon
the consummation of each such assgnment the assgning Lender shall pay Adminidirative Agent a nor
refundable adminidtrative fee of $3,000; provided, thet in connection with an assgnment from aLender to
an Affiliate of such Lender or to another Lender, written consent of Borrower or the Administrative Agent
shdl not be required and no adminigtrative fee shdl be payable. From and after the effective date specified
in aduly executed, ddlivered and accepted Lender Addition Agreement, which effective date shdl be at
leadt five (5) Business Days after the execution thereof (unless Adminigrative Agent shal otherwise agree),
(A) the assgnee thereunder shdl be a party hereto and, to the extent that rights and obligations hereunder
have been assgned to it pursuant to such Lender Addition Agreement, shal havetherights and obligations
of the assgning Lender hereunder with respect thereto and (B) the assigning Lender shdl, to the extent that
rights and obligations hereunder have been assigned by it pursuant to such Lender Addition Agreement,
relinquishitsrights (other than rights under the provisonsof this Agreement and the other Loan Documents
relating to indemnification or payment of fees, costsand expenses, to the extent such rightsrelateto thetime
prior to the effective date of such Lender Addition Agreement) and be released from its obligations under
this Agreement other than obligations to the extent relating to the time prior to the effective date of such
Lender Addition Agreement (and, in the case of aLender Addition Agreement covering dl or theremaining
portion of such assigning Lender’ srights and obligations under this Agreement, such Lender shall ceaseto
be a paty hereto). The terms and provisons of each Lender Addition Agreement shdl, upon the
effectiveness thereof be incorporated into and made a part of this Agreement, and the covenants,
agreements and obligations of each Lender set forth therein shall be deemed made to and for the benefit of
Adminigrative Agent and the other parties hereto asif set forth at length herein. Upon itsreceipt of aduly
completed Lender Addition Agreement executed by an assgning Lender and an assignee, and Borrower (if
required), together with any Note subject to such assgnment and the processing fee referred to above,
Adminigrative Agent will accept such Lender Addition Agreement and give notice thereof to Borrower and
the other Lenders. In the event of an assgnment pursuant to this Subsection 8.1, Borrower shal, upon
surrender of the assigning Lender’ sRevolving Note, Term Noteor Term Notes, as gpplicable, issueanew
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Revolving Note, Term Note or Term Notes, as gpplicable, to reflect the interests of the assigning Lender
and the Person to which interests are to be assigned.

Each Lender (including Adminidrative Agent) may sell participationsin al or any part of its Pro
Rata Share of each Loan Commitment to one or more Persons; provided that such Lender shall first obtain
the prior written consent of Adminidirative Agent; and provided, further, that such Lender’s obligations
under thisAgreement shal remain unchanged; Borrower, Adminigtrative Agent and the other Lendersshdl
continueto dedl solely and directly with such Lender in connection with such Lender’ srightsand obligations
under thisAgreement; al amounts payable by Borrower hereunder shall be determined asif that Lender had
not sold such participation; and the holder of any such participation shal not be entitled to require such
Lender to take or omit to take any action hereunder except action directly affecting (i) any reduction,
modification or forgivenessin the principal amount of, or rate of interest on or fees payable with respect to,
any Loan; (ii) any extenson of the Revolving Loan Expiration Date or the Maturity Dates, or any change of
any date fixed for any payment of any of the Obligations, (iii) any consent to the assgnment, delegetion or
other transfer by Borrower or any of its Subsdiaries of any of its rights and obligations under any Loan
Document and (iv) the release of any Collateral or any Guarantor. Borrower hereby acknowledges and
agrees that any participation will give rise to a direct obligation of Borrower to the participant, and the
participant shall for purposesof Subsections1.11, 1.13, 1.14, 6.7 and 9.1 be considered to bea“ Lender.”

Except as otherwise provided in this Subsection 8.1, no Lender shall, as between Borrower and
such Lender, berelieved of any of its obligations hereunder as aresult of any sde, assgnment, transfer or
negotiation of, or granting of aparticipationin, al or any part of the Loans, the Notes or other Obligations
owed to such Lender. Each Lender may furnish any information concerning Borrower and its Subsdiaries
in the possession of that Lender from time to time to assgnees and participants (including prospective
assignees and participants), subject to the provisions of Subsection 9.13.

Nothing inthis Agreement shdl be congtrued to prohibit any Lender from pledging or assgning al or
any portion of its rights and interest hereunder or under any Note as collateral security for any loan or
financing or in connection with any securitization or other smilar transaction or to any Federal Reserve Bank
as security for borrowings therefrom; provided, that no such pledge or assgnment shall release a Lender
from any of its obligations hereunder.

Notwithstanding anything contained in this Agreement to the contrary, (i) so long as thereis no
Event of Default and Requisite Lenders shal remain capable of making LIBOR Loans, no Person shdll
becomea*“Lender” hereunder unless such Person shall dso be cgpable of making LIBOR Loansand (ii) no
assignment shal be permitted hereunder which would cause any Applicable Law to be violated (with
respect to usury or otherwise).

CoBank reservestheright to assgn or sell participationsin dl or any part of its Pro Rata Share of
each Loan Commitment on a non-patronage basis.

82  Agents

AO 780146.1 48



Credit Agreement/Consolidated Communications, Inc.

(A) Appointment. Each Lender hereby irrevocably gppointsand authorizes (i) CoBank, as
Adminigtrative Agent, to act as Adminidrative Agent hereunder and under any other Loan Document with
such powers as are specificaly delegated to Adminidrative Agent by theterms of this Agreement and any
other Loan Document, together with such other powers as are reasonably incidenta thereto, (i)
and , as Co-Syndication Agents, to act as Co-Syndication Agents
hereunder and under any other Loan Document, and (iii) , & Documentation Agent, to
act as Documentation Agent hereunder and under any other Loan Documents. Adminidrative Agent is
authorized and empowered to amend, modify or waive any provisonsof thisAgreement or the other Loan
Documents on behdf of Lenders, subject to the requirement that the consent of certain Lenders or al
Lenders, asappropriate, be obtained in certain instances as provided in Subsections 8.3 and 9.2. CoBank
hereby agreesto act as Adminigrative Agent on the express conditions contained in this Subsection 8.2.
The provisions of this Subsection 8.2 are solely for the benefit of Agentsand Lenders, and Borrower shall
have no rights as athird party beneficiary of any of the provisons hereof. In performing its functions and
duties under this Agreement, Adminigtrative Agent shal act solely as an Adminidtrative Agent of Lenders
and no Agent shall assume or be deemed to have assumed any obligation toward or relationship of agency
or trust with or for Borrower or the Guarantorsor their respective Subsidiariesor Affiliates. Adminidrative
Agent may execute any of its duties under this Agreement or any other Loan Document by or through
agents or attorneys-in-fact and shdl not be responsible for the negligence or misconduct of any agents or
attorneys-in-fact that it selects with reasonable care. Co-Syndication Agents and Documentation Agent
shdl have no duties or respongbilities except those expresdy set forth in this Agreement and in the other
Loan Documents and shal not by reason of this Agreement or any other Loan Document be a trustee for
any Lender.

(B) Nature of Duties. The duties of Agents shal be mechanicd and adminidrative in
nature. None of Agents shall have by reason of this Agreement afiduciary relaionship in repect of any
Lender. Nothing in this Agreement or any of the Loan Documents, express or implied, is intended to or
shdl be congtrued to impose upon Agents any obligations in respect of this Agreement or any of the Loan
Documents except asexpressy set forth herein or therein. Each Lender expressy acknowledgesthat none
of Adminigtrative Agent nor any of itsrespective officers, directors, employees, agents, attorneys-in-fact or
Affiliates have made any representation or warranty to it and that no act by any Agent or any such Person
hereafter taken, including any review of the affairs of Borrower, or its Subsidiaries, shall be deemed to
congdtitute any representation or warranty by Adminigirative Agent to any Lender. Each Lender represents
to Adminigrative Agent thet (i) it has, independently and without reliance upon Adminigrative Agent or any
other Lender and based on such documents and information as it has deemed appropriate, made its own
appraisa of and investigation into the business, prospects, operations, properties, financid and other
condition and creditworthiness of Borrower and its Subsidiaries and made its own decision to enter into this
Agreement and extend credit to Borrower hereunder, and (ii) it will, independently and without reliance
upon Adminigtrative Agent or any other Lender and based on such documents and information asit shdll
deem appropriate at thetime, continue to makeitsown credit andys's, gppraisalsand decisionsintaking or
not taking action hereunder and under the other Loan Documents and to make such investigation as it
deems necessary to inform itself as to the business, prospects, operations, properties, financial and other
condition and creditworthinessof Borrower and its Subsidiaries. Adminigtrative Agent shdl haveno duty or
respongbility, ether initidly or on a continuing basis, to provide any Lender with any credit or other
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information with respect thereto (other than asexpresdy required herein). If Adminigrative Agent seeksthe
consent or gpproval of any Lenders to the taking or refraining from taking of any action hereunder, then
Adminigrative Agent shall send notice thereof to each Lender. Administrative Agent shal promptly notify
each Lender any time that Requisite Lenders have ingructed Adminidrative Agent to act or refrain from
acting pursuant hereto

(C) Rights, Exculpetion, Etc. Adminigtrative Agent and its officers, directors, employees,
agents or atorneys-in-fact shal not be lidble to any Lender for any action taken or omitted by them
hereunder or under any of the Loan Documents, or in connection herewith or therewith, except that each
such entity shal be ligble with respect to its own gross negligence or willful misconduct. Adminigrative
Agent shdl not be ligble for any apportionment or digtribution of payments made by it in good faith and if
any such gpportionment or distribution is subsequently determined to have been made in error, the sole
recourse of any Lender to whom payment was due but not made, shal be to recover from other Lenders
any payment in excess of the amount to which they are determined to be entitled (and such other Lenders
hereby agree to return to such Lender any such erroneous payments received by them). Inperformingits
functionsand duties hereunder, Adminigtrative Agent shall exercisethe same carewhichit would in dedling
with loans for its own account, but Adminigtrative Agent shal not be responsible to any Lender for any
recitals, statements, representations or warranties herein or for the execution, effectiveness, genuineness,
vaidity, enforceability, collectibility or sufficiency of this Agreement or any of the Loan Documents or the
transactions contemplated thereby, or for thefinancial condition of Borrower. Administrative Agent may at
any time request ingtructions from Lenders with respect to any actions or gpprovaswhich by the terms of
thisAgreement or of any of the Loan Documents Administrative Agent is permitted or required toteke or to
grant, and if such ingtructions are promptly requested, Administrative Agent shdl be absolutely entitled to
refrain from taking any action or to withhold any gpprova and shdl not be under any liability whatsoever to
any Person for refraining from any action or withholding any gpprova under any of the Loan Documents (i)
if such action or omission would, in the reasonable opinion of Administrative Agent, violate any Applicable
Law or any provision of this Agreement or any other Loan Document, or (i) until it shal havereceived such
ingructions from Reguisite Lendersor dl of the Lenders, as gpplicable. Without limiting the foregoing, no
Lender shdl have any right of action whatsoever againgt Adminigrative Agent asaresult of Adminidrative
Agent acting or refraining from acting under this Agreement, the Notes or any of the other Loan Documents
in accordance with the ingtructions of Requisite Lenders.

(D) Rdiance. Adminigrative Agent shal be entitled torely, and shal befully protectedin
relying, upon any written or ord notices, Statements, certificates, orders or other documents or any
telephone message or other communication (including any writing, telex, telecopy or telegram) believed by it
in good faith to be genuine and correct and to have been signed, sent or made by the proper Person, and
with respect to dl matters pertaining to this Agreement or any of the Loan Documents and its duties
hereunder or thereunder, upon advice of counsd sdlected by it in connection with the preparation,
negotiation, execution, ddlivery, adminigtration, amendment, modification, waiver or enforcement (whether
through negotiations, lega proceedings or otherwise) of, or lega advice in respect of rights or
respongbilities under, this Agreement or any of the other Loan Documents.
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(E) Indemnification Lenderswill remburse andindemnify each Agent and their respective
Affiliates and their and their Affiliates officers, directors, employees, agents, and attorneys-in-fact
(collectively, * Representatives’), on demand (to the extent not actualy reimbursed under Subsection 9.1,
but without limiting the obligations of Borrower under such Subsection 9.1) for and againgt any and dl
ligbilities, obligations, losses, damages, pendties, actions, judgments, suits, codts, expenses (including,
attorneys feesand expenses), advances or disbursements of any kind or nature whatsoever which may be
impaosed on, incurred by, or asserted againgt any Agent or its Representatives (i) in any way relating to or
arisgng out of this Agreement or any of the Loan Documents or any action taken or omitted by such Agent
or its Representatives under this Agreement or any of the Loan Documents, and (i) in connection with the
prepardtion, negotiation, execution, ddivery, adminigration, amendment, modification, waiver or
enforcement (whether through negotiations, legd proceedingsor otherwise) of, or legal advicein repect of
rights or responsibilities under, this Agreement or any of the other Loan Documentsin proportion to each
Lender's Pro Rata Share; provided, that no Lender shal be liable for any portion of such liabilities,
obligations, losses, damages, pendties, actions, judgments, suits, cods, expenses, advances or
disbursements resulting from such Agent’s or its Representatives gross negligence, bad faith or willful
misconduct. If any indemnity furnished to Agents or their respective Representativesfor any purpose shdl,
inthe opinion of Agents, be insufficient or become impaired, Agents may cdl for additiona indemnity and
cease, or not commence, to do the actsindemnified againg until such additiona indemnity isfurnished. The
obligations of Lenders under this Subsection 8.2(E) shal survive the payment in full of the Obligationsand
the termination of this Agreement.

(F) CoBank Individudly. With repect to itsobligationsunder the Loan Commitments, the
Loans made by it, and the Notes issued to it, CoBank shal have and may exercise the same rights and
powers hereunder and is subject to the same obligations and ligbilities asand to the extent set forth herein
for any other Lender. Theterms“Lenders’ or “Requisite Lenders’ or any smilar terms shdl, unlessthe
context clearly otherwise indicates, include CoBank in its individua capacity as a Lender or one of the
Requiste Lenders. CoBank may lend money to, and generdly engagein any kind of banking, trust or other
business with, Borrower, Guarantors or any of their respective Subsidiaries as if it were not acting as
Adminigtrative Agent pursuant hereto.

(G) Notice of Default. Adminigtrative Agent shal not be required to make any inquiry
concerning ether the performance or observance of any of the terms, provisions or conditions of this
Agreement or any of the Loan Documents or the financia condition of Borrower or any of its Subsidiaries,
or the existence or possible existence of any Default or Event of Default. Adminigtrative Agent shdl not be
deemed to have knowledge or notice of the occurrence of any Default or Event of Default unless
Adminigraive Agent shdl have received written notice from Borrower or a Lender referring to this
Agreement, describing such Default or Event of Default and stating that such noticeisa*notice of default.”
In the event that Adminigtrative Agent receives such anotice, Adminigtrative Agent will give notice thereof
to Lenders as soon as reasonably practicable; provided, that if any such notice has aso been furnished to
Lenders, Adminigrative Agent shdl have no obligation to notify Lenders with respect thereto.
Adminidrative Agent sl (subject to this Subsection 8.2) take such action with respect to such Default or
Event of Default as shdl reasonably be directed by Requisite Lenders; provided, further, that, unlessand
until Adminigrative Agent shdl have recaived such directions, Adminigtrative Agent may (but shal not be
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obligated to) take such action, or refrain from taking such action, with respect to such Default or Event of
Default asit shal deem advisable and in the best interests of Lenders.

(H) Successor Adminigdrative Agert.

(1) Resgnation Adminigrative Agent may resign from the performance of dl its
agency functionsand duties hereunder at any time by giving a least thirty (30) BusinessDays prior written
notice to Borrower and Lenders. Such resignation shall take effect upon the acceptance by a successor
Adminigtrative Agent of appointment pursuant to clause (2) below or as otherwise provided below.

(2) Appointment of Successor. Upon any such notice of resignation pursuant to
clause (1) above, Requisite Lendersshal (and, if no Event of Default or Default shal have occurred and be
continuing, of Borrower’s prior consent which shall not be unreasonably withheld), appoint a successor
Adminigrative Agent from among Lenders. If a successor Adminigirative Agent shal not have been so
gppointed within the thirty (30) Business Day period, referred to in clause (1) above, the retiring
Adminigrative Agent, upon notice to Borrower, shdl then gppoint asuccessor Adminidirative Agent from
among Lenders who shdl serve as Adminigrative Agent until such time, if any, asRequisite Lenders, upon
receipt of Borrower’s prior written consent (if required under the first sentence of this paragraph), which
shall not be unreasonably withheld, appoint a successor Adminidrative Agent as provided above.

(3) Successor Adminigrative Agent. Upon the acceptance of any appointment as
Adminigrative Agent under the Loan Documents by a successor Adminigtrative Agent, such successor
Adminisgtrative Agent shdl thereupon succeed to and become vested withdl therights, powers, privileges
and duties of the retiring Adminigtrative Agent, and the retiring Administrative Agent shal be discharged
from its duties and obligations under the Loan Documents.  After any retiring Adminidrative Agent's
resignation as Adminigtrative Agent under the Loan Documents, the provisions of this Subsection 8.2 shall
inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent
under the Loan Documents.

(1) Collaterd Maiters.

(1) Release of Collateral. Lenders hereby irrevocably authorize Adminigtretive
Agent, a itsoption andinitsdiscretion, to rdeaseany Lien granted to or held by Administrative Agent upon
any property covered by the Security Documents (i) upon termination of the Loan Commitments and
indefead ble payment and satisfaction of adl Obligations (other than contingent indemnification Obligationsnot
then due and payable); (ii) condtituting property being sold or disposed of if Borrower certifies to
Adminidrative Agent in writing that the sdle or digposition ismadein compliance with the provisonsof this
Agreement and the ather Loan Documents (and Adminigtrative Agent may rely in good faith conclusively on
any such cexrtificate, without further inquiry); or (iii) congtituting property leased to Borrower under alease
which has expired or been terminated in atransaction permitted under this Agreement or is about to expire
and which has not been, and is not intended by Borrower to be, renewed or extended.

(2) Confirmation of Authority; Execution of Releases. Without in any manner
limiting Adminigtrative Agent’s authority to act without any specific or further authorization or consent by
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Lenders (as set forth in Subsection 8.2(1)(1)), each Lender agrees to confirm in writing, upon request by
Adminigtrative Agent or Borrower, the authority to release any property covered by the Security
Documents conferred upon Administrative Agent under clauses (i) through (iii) of the first sentence of

Subsection 8.2(1)(1). Upon receipt by Adminigrative Agent of confirmation from Lendersof itsauthority to
release or compromise any particular item or types of property covered by the Security Documents under
clauses (i) through (iii) of thefirst sentence of Subsection 8.2(1)(1), and upon at least ten (10) BusinessDays
prior written request by Borrower, Administrative Agent shdl (and is hereby irrevocably authorized by

Lenders to) execute such documents as may be necessary to evidence the release or compromise of the
Liens granted to Adminigrative Agent, for the benefit of Agents and Lenders, upon such Collaterd,

provided that (i) Administrative Agent shal not be required to execute any such document on termswhich,
in Adminigrative Agent’ sopinion, would expose Administrative Agent to liability or create any obligation or
entail any consequence other than the release or compromise of such Liens without recourse or warranty,
and (i) such release or compromise shal not in any manner discharge, affect or impair the Obligations or
any Liens upon (or obligations of Borrower, in respect of), al interests retained by Borrower in the
Coallaterd, including the proceedsof any saleor other dispostion of Collaterd, dl of which shal continueto
congtitute part of the property covered by the Security Documents.

(3) Absenceof Duty. Adminigrative Agent shal have no obligation whatsoever to
any Lender or any other Person to assure that the property covered by the Security Documentsexistsor is
owned by Borrower or iscared for, protected or insured or has been encumbered or that the Liens granted
to Adminigtrative Agent have been properly or sufficiently or lawfully created, perfected, protected or
enforced or are entitled to any particular priority, or to exercise a al or in any particular manner or under
any duty of care, disclosure or fidelity, or to continue exercising, any of the rights, authorities and powers
granted or available to Adminidrative Agent in this Agreement or in any other Loan Document, it being
understood and agreed that in respect of the property covered by the Security Documents or any act,
omission or event related thereto, Administrative Agent may act in any manner it may deem appropriate, in
itsdiscretion, given Adminigtrative Agent’ sown interest in property covered by the Security Documents as
aLender and that Adminigtrative Agent, provided that Adminigtrative Agent shall exercise the same care
which it would in dedling with loans for its own account and shal be liable for its and its Representatives
gross negligence or willful misconduct.

(J) Agency for Perfection; Enforcement of Security by Adminidrative Agent.
Adminigtrative Agent and each Lender hereby gppoint each other Lender as agent for the purpose of
perfecting Adminigrative Agent’s security interest in assets which, in accordance with Article 9 of the
Uniform Commercid Codein any agpplicablejurisdiction, can be perfected only by possesson. Should any
Lender (other than Adminigtrative Agent) obtain possession of any such Collaterd, such Lender shdl notify
Adminigrative Agent thereof, and, promptly upon Administrative Agent’ srequest therefor, shall ddliver such
Collaterd to Adminigtrative Agent or in accordance with Adminigrative Agent’s ingructions without
affecting any Lender’s rights of set off. Each Lender agreesthat it will not have any right individudly to
enforce or seek to enforce any Security Document or to redlize upon any collateral security for the Loans, it
being understood and agreed that such rights and remediesmay be exercised only by Adminidrative Agent.
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(K) Dissemination of Information Administrative Agent will useitsbest efforts (except as
otherwise provided herein) to provide Lenderswith any information received by Adminigrative Agent from
Borrower which is required to be provided to aLender hereunder or which is otherwise requested by any
Lender, provided that Adminigtrative Agent shdl not beligbleto Lendersfor any failureto do so, except to
the extent that such failureisattributableto Administrative Agent’ sor its Representatives  gross negligence
or willful misconduct.

8.3 Amendments, Consents and Waivers for Certain Actions.

(A) Except as otherwise provided in this Agreement (including this Subsection 8.3 and
Subsection 9.2), any Lender Addition Agreement or any other Loan Document, the consent of Requisite
Lenders and Borrower will be required to amend, modify, terminate, or waive any provison of this
Agreement or any of the other Loan Documents.

(B) In the event Adminigtrative Agent requests the consent of a Lender and does not
recelve awritten consent or denid thereof withinten (10) Business Daysafter such Lender’ sreceipt of such
request, then such Lender will be deemed to have denied the giving of such consent.

84  Disbursement of Funds. Adminidrative Agent shal advise each Lender by telephone or
telecopy of the amount of such Lender’ s Pro Rata Share of any Loan requested by Borrower no later than
11:00am. (Denver time) at least two (2) Business Daysimmediately preceding the Funding Date gpplicable
thereto (in the case of LIBOR Loans), otherwise on the Business Day immediately preceding the Funding
Date applicable thereto, and each such Lender shall pay Administrative Agent such Lender’s Pro Rata
Share of such requested Loan, in sameday funds, by wiretransfer to Adminidrative Agent’ saccount by no
later than 1:00 p.m. (Denver time) on such Funding Date. If any Lender failsto pay the amount of its Pro
Rata Share forthwith upon Adminigrative Agent’s demand, Adminigrative Agent shal promptly notify
Borrower, and Adminigrative Agent shal disburse to Borrower, by wiretransfer of immediately available
funds, that portion of such Loan as to which Adminigrative Agent has received funds. In such event,
Adminigrative Agent may, on behdf of any Lender not timely paying Adminigrative Agent, disburse funds
to Borrower for Loans requested, subject to the provisions of Subsection 8.5(B). Each such Lender shdl
reimburse Adminigtrative Agent on demand for al funds disbursed on its behdf by Administrative Agent.
Nothing in this Subsection 8.4 or dsawherein this Agreement or the other Loan Documents, including the
provisons of Subsection 8.5, shdl be deemed to require Adminigtrative Agent to advance funds on behaf
of any Lender or to rdieve any Lender from itsobligation to fulfill its commitments hereunder or to prejudice
any rightsthat Adminigirative Agent or Borrower may have againgt any Lender asaresult of any default by
such Lender hereunder.
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85 Disbursements of Advances, Payments.

(A) Pro Rata Treatment; Application. Upon receipt by Adminigtrative Agent of each
payment from Borrower hereunder, other than as described in the succeeding sentence, Administrative
Agent shdl promptly credit each Lender’ saccount with its Pro Rata Share of such payment in accordance
with such Lender’s Pro Rata Share and shall promptly wire advice of the amount of such credit to each
Lender. Each payment to Adminigtrative Agent of itsfeesshal be madein like manner, but for the account
of Adminigrative Agent.

(B) Avalability of Lender’s Pro Rata Share.

(1) Unless Adminigtrative Agent has been notified by aLender prior to aFunding
Date of such Lender’ sintention not to fund its Pro Rata Share of the L oan amount requested by Borrower
and Adminigtrative Agent has given notice pursuant to Subsection 8.4, Administrative Agent may assume
that such Lender will make such amount available to Adminigtrative Agent on the Funding Date. If such
amount isnat, infact, made availableto Adminigtrative Agent by such Lender when due, and Adminigirative
Agent dishurses funds to Borrower on behdf of such Lender, Adminigtrative Agent will be entitled to
recover such amount on demand from Borrower, without set-off, counterclaim or deduction of any kind,
with interest thereon at the rate per annum then gpplicable to such Loan.

(2) Nothing contained inthis Subsection 8.5(B) will be deemed tordieveal ender
of itsobligation to fulfill its commitments or to prejudice any rights Adminidirative Agent or Borrower may
have againgt such Lender as aresult of any default by such Lender under this Agreement.

(C) Return of Payments.

(2) If Adminigrative Agent paysan amount to alender under thisAgreement inthe
belief or expectation that a related payment has been or will be received by Adminigrative Agent from
Borrower and such related payment isnot recelved by Adminigtrative Agent, then Adminigrative Agent will
be entitled to recover such amount from such Lender without set- off, counterclaim or deduction of any kind.

(2) If Adminidrative Agent determines at any time thet any amount received by
Adminigtrative Agent under this Agreement must be returned to Borrower or paid to any other Person
pursuant to any solvency law or otherwise, then, notwithstanding any other term or condition of this
Agreement, Adminigrative Agent will not be required to distribute any portion thereof to any Lender. In
addition, each Lender will repay to Administrative Agent on demand any portion of such amount that
Adminidrative Agent has digtributed to such Lender, together with interest at such rate, if any, as
Administrative Agent isrequired to pay to Borrower or such other Person, without set-off, counterclaim or
deduction of any kind.

AO 780146.1 55



Credit Agreement/Consolidated Communications, Inc.

SECTION 9

MISCELLANEOUS

9.1  Indemnities. Borrower agreestoindemnify, pay, and hold eech Agent and each Lender and
their respective officers, directors, employees, agents, and attorneys (the* Indemnitees’) harmlessfrom and
againg any and dl liahilities, obligations, losses, damages, pendties, actions, judgments, suitsand clams of
any kind or nature whatsoever that may beimpaosed on, incurred by, or asserted againgt the Indemniteeasa
result of each Agent and each Lender being a party to this Agreement or otherwise in connection with this
Agreement, any of the other Loan Documents or any of the transactions contemplated hereby or thereby;
provided, that Borrower shdl have no obligation to an Indemnitee hereunder with respect toliabilitiesarising
from the gross negligence or willful misconduct of that Indemnitee, in each such case as determined by a
find non gppedable judgment of a court of competent jurisdiction. This Subsection 9.1 and dl
indemnification provisons contained within any other Loan Document shdl survive the termingtion of this
Agreement.

9.2  Amendments and Waivers. Except as otherwise provided herein, no amendmert,
modification, termination or waiver of any provision of this Agreement, the Notes or any of the other Loan
Documents, or consent to any departure by Borrower therefrom, shdl in any event be effective unlessthe
same shdl be in writing and signed by Borrower and Requisite Lenders (or Adminidrative Agent, if
expresdy set forth herein, in any Note or in any other Loan Document); provided, that, notwithstanding any
other provison of this Agreement to the contrary and except to the extent permitted by any applicable
Lender Addition Agreement, no amendment, modification, termination or waiver shdl, unlessinwriting and
sgned by dl Lenders, do any of the following: (i) increase any Lender’s Pro Rata Share of any Loan
Commitment; (ii) reduce the principal of, or rate of interest on or fees payable with respect to, any Loan;
(iii) extend the Revolving Loan Expiration Date, the Maturity Dates or extend the date on which any
Obligation isto be paid (other than awaiver of a Default or an Event of Default which has the effect of
extending or waiving any accel eration of the Obligations); (iv) changethe percentage of Lenderswhich shdl
berequired for Lendersor any of themto take any action hereunder; (v) rleasedl or subgtantialy all of the
Collaterd (except if the release of such Collaterd is permitted under and effected in accordance with,
including any consents and approvals required therein, Subsection 8.2(1) or any other Loan Document) or
any materia guaranty of the Obligations (except to the extent expresdy contemplated thereby); (vi) amend
or waive this Subsection 9.2 or the definitions of the terms used in this Subsection 9.2 insofar as the
definitions affect the substance of this Subsection 9.2; and (vii) consent to the assgnment, delegation or
other transfer by Borrower, its Subsidiaries or any Guarantor of any of itsrights and obligations under any
Loan Document; provided, further, that no amendment, modification, termination or waiver affecting the
rights or duties of Adminidirative Agent or any other Agent under any Loan Document shal in any event be
effective, unlessin writing and sgned by Adminigrative Agent or any other Agent, in addition to Lenders
required hereinabove to take such action. Each amendment, modification, termination or waiver shdl be
effective only in the specific insgtance and for the pecific purpose for which it was given. No amendment,
modification, termination or waiver shal be required for Administrative Agent to take additiona Collateral
pursuant to any Loan Document. No amendment, modification, termination or waiver of any provison of
any Note shall be effective without the written concurrence of the holder of that Note. No notice to or
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demand on Borrower or any other Person in any case shall entitle Borrower or such Personto any other or
further notice or demand in Smilar or other circumgtances. Any amendment, modification, termination,
waiver or consent effected in accordance with this Subsection 9.2 shdl be binding upon each holder of the
Notes at the time outstanding, each future holder of the Notes, and, if Sgned by Borrower, on Borrower or
its Subsdiaries.

9.3  Notices. Any required notice or other communication shall be in writing addressed to the
respective party as set forth below and may be persondly delivered, telecopied, sent by overnight courier
serviceor U.S. mail and shdl be deemed to have been given: (i) if delivered in person, when ddlivered; (i)
if delivered by telecopy, on the date of transmisson if transmitted on a Business Day before 2:00 p.m.
(Denver time) and otherwise on the Business Day next succeeding the date of transmission; () if ddivered
by overnight courier, two (2) Business Days after delivery to the courier properly addressed; or (d) if
delivered by U.S. mail, four (4) Business Days after deposit with postage prepaid and proper address.

Notices shal be addressed as follows;

If to Borrower: Consolidated Communications, Inc.
[PLEASE PROVIDE]
Attn: [Richard Lumpkin/Donald Shassian]
Fax: [PLEASE PROVIDE]

If to aLender: To the address set forth on the Sgnature page hereto or in the
applicable Lender Addition Agreement

9.4  Falureor Indulgence Not Waiver; Remedies Cumulative. Nofalureor dday onthe part of
Adminigtrative Agent or any Lender to exercise, nor any partial exercise of, any power, right or privilege
hereunder or under any other Loan Documents shal impair such power, right, or privilege or be construed
to beawaiver of any Default or Event of Default. All rights and remedies existing hereunder or under any
other Loan Document are cumuletive to and not exclusive of any rights or remedies otherwise available.

9.5 Marshding; Payments Set Aside. Neither Adminidrative Agent nor any Lender shdl be
under any obligation to marsha any assats in payment of any or dl of the Obligations. To the extent that
Borrower makes payment(s) or Administrative Agent enforcesiits Liens or Adminigtrative Agent or any
Lender exercisesitsright of set-off, and such payment(s) or the proceeds of such enforcemert or set-off is
subsequently invaidated, declared to be fraudulent or preferentia, set aside, or required to be repaid by
anyone (whether by demand, litigation, settlement or otherwise), then to the extent of such recovery, the
Obligations or part thereof originaly intended to be satisfied, and dl Liens, rights and remedies therefor,
shdl be revived and continued in full force and effect as if such payment had not been made or such
enforcement or set-off had not occurred.
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9.6  Severahility. Theinvdidity, illegdity, or unenforcegbility in any jurisdiction of any provison
under the Loan Documents shdl not affect or impair the remaining provisionsin the Loan Documents and
any suchinvalid, unenforceableor illegd provisoninany juridictioninwhichitisnot invaid, unenforcesble
orillegd.

9.7  Lenders Obligations Severd; Independent Nature of Lenders Rights. Theobligation of
each Lender hereunder is several and not joint and no Lender shdl be responsible for the obligation or
commitment of any other Lender hereunder. In the event that any Lender at any time should fail to makea
Loan as herein provided, the Lenders, or any of them, at their sole option, may make the Loan that wasto
have been made by the Lender so failing to make such Loan. Nothing contained in any Loan Document
and no action taken by Adminigtrative Agent or any Lender pursuant hereto or thereto shal be deemed to
condtitute Lenders to be a partnership, an association, a joint venture or any other kind of entity. The
amounts payable at any time hereunder to each Lender shdl be a separate and independent debt.

9.8 Headings. Section and Subsection headings are included herein for convenience of
reference only and shdl not condtitute a part of this Agreement for any other purposes or be given
ubstantive effect.

9.9  GoveningLaw. THISAGREEMENT SHALL BE GOVERNED BY AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF COLORADO WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THAT
REQUIRE OR PERMIT APPLICATION OF THE LAWS OF ANY OTHER STATE OR
JURISDICTION.

9.10 Successors and Assigns. ThisAgreement shdl be binding upon and inureto the benefit of
the parties hereto and their respective successors and assigns except that Borrower may not assignitsrights
or obligations hereunder without the written consent of al Lenders.

9.11 NoFduciay Rdaionship. No provisonintheLoan Documentsand no courseof dedling
between the parties shdl be deemed to create any fiduciary duty owing to Borrower by Administrative
Agent or any Lender.

9.12 Congruction. Adminigtrative Agent, each Lender and Borrower acknowledgethat each of
them has had the benefit of legal counsd of its own choice and has been afforded an opportunity to review
the Loan Documents with itslegd counsd and that the Loan Documents shdl be constructed asif jointly
drafted by Adminigtrative Agent, each Lender and Borrower.

9.13 Confidentidity. Agentsand Lendersagreeto hold any confidentia information sufficiently
identified asbeing confidentid or proprietary that they may receivefrom Borrower, any of its Subsidiariesor
any Guarantor pursuant to this Agreement in confidence, except for disclosure: (i) on aconfidential basisto
directors, officers, employees, agents or legal counsd, independent public accountants and other
professond advisors of Agents or Lenders or their respective Affiliates, (i) to regulatory officids having
jurisdiction over Agents or Lenders; (iii) as required by Applicable Law or legd process or (iv) in
connectionwith any legal proceeding between or among Agentsor Lendersor ther respective Affiliatesand
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Borrower, its Subsdiaries or Affiliatesand/or any Guarantor (provided that, in the event Agentsor Lenders
or their respective Affiliates are so required to disclose such confidentid information pursuant to clauses(iii)
or (iv) of this Subsection 9.13, Agentsor Lenders shdl promptly notify Borrower (unlesslegaly prohibited
from so doing), so that Borrower or any of its Subsidiaries may seek, a its sole cost and expense, a
protective order or other appropriate remedy); and (v) to another Personin connection with adisposition or
proposed disposition to that Person of all or part of that Lender’s interests hereunder or a participation
interest inits Pro Rata Share, provided that such disclosureismade subject to an appropriate confidentiality
agreement on terms substantialy smilar to this Subsection 9.13. For purposes of the foregoing,
“confidentia information” shall mean dl information respecting Borrower, any of its Subsidiaries or any
Guarantor, other than (A) information previoudy filed by Borrower, any of its Subsidiaries or any Guarantor
with any Governmental Authority and availableto the public or otherwise made availableto third partiesas
a non-confidentia bass, (B) information previoudy published in any public medium from a source other
than, directly or indirectly, Lendersin violation of this Subsection 9.13 and (C) information obtained by
Adminigrative Agent or Lenders from a source independent of Borrower or its Subsidiaries.

9.14 Consent to Jurisdiction and Service of Processs (A)BORROWER HEREBY
IRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY UNITED
STATESFEDERAL COURT OR COLORADO STATE COURT IN THE STATE OF COLORADO
HAVING SUBJECT MATTER JURISDICTION OVER ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS. BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW ORHEREAFTERHAVEASTOTHE
VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT,
PERSONAL JURISDICTION OF ANY SUCH COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF ANY AGENT
OR ANY LENDER TO BRING PROCEEDINGS AGAINST BORROWER IN THE COURTS OF
ANY OTHER JURISDICTION.

(B) BORROWER HEREBY AGREES THAT SERVICE OF THE SUMMONS AND
COMPLAINT AND ALL OTHER PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT,
ACTION OR PROCEEDING MAY BE EFFECTED BY MAILING BY REGISTERED MAIL,
RETURN RECEIPT REQUESTED, A COPY OF SUCH PROCESS TO BORROWER AT THE
ADDRESS TO WHICH NOTICES TO BORROWER ARE THEN TO BE SENT PURSUANT TO
SUBSECTION 9.3 AND THAT PERSONAL SERVICE OF PROCESS SHALL NOT BE
REQUIRED. NOTHING HEREIN SHALL BE CONSTRUED TO PROHIBIT SERVICE OF
PROCESSBY ANY OTHER METHOD PERMITTED BY LAW.

9.15 Waiver of Jury Trid. BORROWER, EACH AGENT AND EACH LENDER HEREBY
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE OTHER
LOAN DOCUMENTS, ORANY DEALINGSBETWEEN ORAMONG THEM RELATING TOTHE
SUBJECT MATTER OF THIS LOAN TRANSACTION AND ANY RELATIONSHIP THAT IS
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BEING ESTABLISHED AMONG ANY OF THEM. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDINGWITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS,
BREACHOFDUTY CLAIMS,AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.
BORROWER, EACH AGENT AND EACH LENDER ACKNOWLEDGE THAT THISWAIVERIS
A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH
HAS ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND
THAT EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE
DEALINGS. BORROWER, EACH AGENT AND EACH LENDER FURTHER WARRANT AND
REPRESENT THAT EACH HASREVIEWED THISWAIVERWITH ITSLEGAL COUNSEL, AND
THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THISWAIVER ISIRREVOCABLE,
MEANING THAT IT MAY NOT BEMODIHED EITHERORALLY ORIN WRITING, AND THE
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THE LOAN DOCUMENTS, OR TO ANY OTHER
DOCUMENTS OR AGREEMENTS RELATING TO THE LOANS. IN THE EVENT OF
LITIGATION, THISAGREEMENT MAY BEFILED ASA WRITTEN CONSENT TOA TRIAL BY
THE COURT. BORROWER, EACH AGENT AND EACH LENDER ALSO WAIVE ANY BOND
ORSURETY OR SECURITY UPON SUCH BOND WHICH MIGHT, BUT FOR THISWAIVER, BE
REQUIRED OF EACH AGENT AND LENDER.

9.16 Surviva of Warranties and Certain Agreements.  All agreements, representations and
warranties made herein shdl survive the execution and delivery of this Agreement, themaking of the Loans,
and the execution and ddlivery of theNotes. Notwithstanding anything inthis Agreement or implied by law
to the contrary, the agreements of Borrower set forth in Subsections 1.4(D), 1.11, 9.1, 9.14 and9.15 and
the agreements of Lenders set forth in Subsection 8.2(E) (together with any other Sectionsand Subsections
dated herein to so survive) shdl survive the payment of the Loans and the termination of this Agreement.

9.17 Entire Agreement. This Agreemert, the Notes and the other Loan Documentsreferred to
herein embody the find, entire agreement among the parties hereto and supersede any and al prior
commitments, agreements, representations, understandings, whether oral or written, relating to the subject
matter hereof and may not be contradicted or varied by evidence of prior, contemporaneous or subsequent
ord agreements or discussions of the parties hereto.

9.18 Counterparts, Effectiveness. This Agreement and any amendments, waivers, consents or
supplements may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shal be deemed an origind, but al of which
counterparts together shdl congtitute but one and the same ingrument. This Agreement shdl become
effective upon the execution of a counterpart hereof by each of the parties hereto.
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SECTION 10

DEFINITIONS

10.1 CetanDefined Terms. Thetermsdefined below are used inthis Agreement as so defined.
Terms defined in the preamble and recitas to this Agreement are used in this Agreement as so defined.

" Acquisition Agreement” meansthat certain Acquisition Agreement, dated as of July 16, 2002, by
and among the McLeod Entities and Borrower (formerly known as Homebase Acquisition Corp), as
amended, modified or supplemented from time to time as permitted hereunder.

“Adjustment Date’ means each date which is the fifth (5™) Business Day after the receipt by
Adminigrative Agent of (i) each Compliance Certificate delivered by Borrower pursuant to Subsection
4.6(C) and (ii) in the case adecrease in an applicable margin iswarranted, awritten notice from Borrower
to decrease such margin.

“Adminigrative Agent” means CoBank inits capacity asadministrative agent for Lendersunder this
Agreement and each of the other Loan Documents and any successor in such capacity appointed pursuant
to Subsection 8.2.

“Affiliate’ means, (A) with respect to Borrower Guarantorsor any of their respective Subsidiaries,
any Person: (i) directly or indirectly controlling, controlled by, or under common control with such Person;
(i) directly or indirectly owning or holding five percent (5%) or moreof any equity interest in Borrower, any
Subsidiary of Borrower or any Guarantor; or (iii) five percent (5%) or more of whose voting stock or other
equity interest is directly or indirectly owned or held by Borrower, any Subsdiary of Borrower or any
Guarantor, (B) with respect to Agents and L enders hereunder, any Person which controls or is controlled
by or isunder common control with such Person and (C) with respect to Affiliates of any Agent, any Person
which contrals or is controlled by or is under common control with such Person. For purposes of this
definition, “contral” (including with correlative meanings, theterms* controlling,” “ controlled by” and “under
common control with”) means the possession directly or indirectly of the power to direct or cause the
direction of the management and policies of aPerson, whether through the ownership of voting securitiesor
by contract or otherwise.

“Agent” or “Agents’ means one or more of Adminigtrative Agent, Co-Syndication Agents and
Documentation Agent.

“Agreement” means this Credit Agreement (including al schedules and exhibits hereto), as
amended, modified, supplemented, extended or restated from time to time as permitted herein.

“Applicable Law” means, in respect of any Person, dl provisons of congitutions, statutes, rules,
regulations and orders of governmental bodies or regulatory agencies applicable to such Person, including
the Licenses, the Communications Act and dl Environmenta Laws, and al orders, decisons, judgmentsand
decrees of dl courts and arbitratorsin proceedings or actions to which the Person in question isa party or
by which it is bound.
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“Assat Dispostion” means the dispogition, whether by sde, lease, trandfer, loss, damage,
destruction, condemnation or otherwise, by Borrower or any of its Subsidiaries, of any of thefollowing: (i)
any of the capita stock or the ownership interests of Borrower or any of its Subsidiariesor (ii) any or dl of
Borrower’s or any of its Subsdiaries assets, other than bona fide sales of inventory to customersin the
ordinary course of business, digpostions of obsolete equipment not used or useful in the business of
Borrower or its Subsdiaries sdes of Cash Equivadentsfor fair vaue and the sde of the Red Edtate.

“Bankruptcy Code’ means Title 11 of the United States Code entitled “ Bankruptcy,” asamended
from time to time or any applicable barkruptcy, insolvency or other smilar federa or state law now or
heresfter in effect and al rules and regulations promul gated thereunder.

“Base Rate’ meansavariable rate of interest per annum equa, on any day, to the higher of (i) the
Prime Rate or (ii) the sum of Federa Funds Rate plus 0.50%.

“Base Rate Loans’ means, at any time, the aggregate amount of al Loans then bearing interest at
the rate determined by reference to the Base Rate.

“Base Rate Margin” means the applicable percent per annum determined in accordance with
Subsection 1.2(B).

“Borrower Mortgage’ means the security instrument, executed by Borrower in favor of
Adminigrative Agent, for the benefit of Administrative Agent and Lenders, pursuant to which Borrower has
granted, on a fird priority bass, a Lien on substantidly dl of its now owned or hereafter acquired red
property, as amended, modified, supplemented, extended or restated from time to time.

“Borrower Pledge Agreement” means the pledge agreement executed by Borrower in favor of
Adminigrative Agent, for the benefit of Administrative Agent and Lenders, pursuant to which Borrower has
pledged, as security for the Obligations, on afirgt priority basis, dl ownership interestsin the Subsdiaries
that Borrower now owns or may hereafter acquire, as amended, modified, supplemented, extended or
restated from time to time.

“Borrower Security Agreement” meansthe Security Agreement executed by Borrower infavor of
Adminigrative Agent, for the benefit of Administrative Agent and Lenders, pursuant to which Borrower has
granted, on afirs priority basis, aLien on substantialy al of its now owned or heregfter acquired persona
property wherever Situated, as amended, modified, supplemented, extended or restated from timeto time.

“Bugness Day” means (i) for al purposes other than as covered by clause (i) below, any day
excluding Saturday, Sunday and any day whichisalega holiday under thelaws of the State of Colorado or
the State of New Y ork, or isaday on which banking ingtitutionslocated in such state are closed or which
the Federal Reserve Banks are closed, and (i) with respect to dl notices, determinations, fundings and
paymentsin connection with LIBOR Loans, any day that isaBusiness Day described in clause (a) above
and that isaso aday for trading by and between banksin U.S. dollar depositsin the gpplicable interbank
LIBOR market.
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“Caculation Period” means each period commencing on each Adjustment Date and ending on the
day preceding each subsequent Adjustment Date.

“Cash Equivdents’ means. (i) marketabledirect obligationsissued or unconditionaly guarantied by
the United States Government or issued by any agency thereof and backed by thefull faith and credit of the
United States, in each case maturing within one (1) year from thedate of acquigtion thereof; (ii) commercid
paper maturing no more than one (1) year from the date issued and, & the time of acquistion, having a
rating of at least A-1 from Standard & Poor’s Rating Service or at least P 1 from Moody's Investors
Service, Inc.; (iii) certificates of deposit or bankers' acceptances maturing within one (1) year from the date
of issuance thereof issued by, or overnight reverse repurchase agreements from, any commercia bank
organized under the laws of the United States of Americaor any state thereof or the Digtrict of Columbia
having combined capital and surplusof not less than $500,000,000; and (iv) time deposits maturing no more
than thirty (30) days from the date of creation thereof with commercia banks having membership in the
Federd Deposit Insurance Corporation in amounts a any one such ingitution not exceeding the lesser of
$100,000 or the maximum amount of insurance gpplicableto the aggregate amount of Borrower’ sdeposits
a such inditution.

“Change in Control” means[to be developed].

“Closing Date’” means , 2002.

“Co-Syndication Agent” and “Co-Syndication Agents’ means, individudly, eech of
and , eachinitscapacity as Co- Syndication Agent, and collectively,
and , intheir capacities as Co- Syndication Agents.

“Collaterd” means, callectivdy: (i) al “ Collaterd” asdefined in the Security Documents, (i) dl red
property and interestsin real property mortgaged pursuant to the Security Documents, and (iii) any property
or interest provided in addition to or in subgtitution for any of the foregoing.

“Collaterd Contract Assgnments’ means, collectively, dl collaterd assgnments of Materid
Contracts as set forth on Schedule 2.8, in form and content approved by Administrative Agent and
Requisite Lenders, executed by Borrower or any of its Subsdiariesin favor of Adminigrative Agent, for the
benefit of itself and Lenders, asrequired pursuant to Subsection 2.8, as amended, modified, supplemented,
extended and restated from time to time.

“Communications Act” means the Communications Act of 1934, as amended and any smilar or
successor federa statute, and the rules and regulations of the FCC thereunder, al as the same may bein
effect from timeto time.

“Contingent Obligation,” as gpplied to any Person, means any direct or indirect liability of that
Person: (i) with respect to any indebtedness, lease, dividend or other obligation of another Person if the
primary purpose or intent of the Person incurring such liability, or the primary effect thereof, isto provide
assuranceto the obligee of such liability that such liability will be paid or discharged, or that any agreements
relating thereto will be complied with, or thet the holders of such liability will be protected (in whole or in
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part) against loss with repect thereto; (i) with respect to any letter of credit issued for the account of that
Person or as to which that Person is otherwise ligble for reimbursement of drawings; or (iii) under any
foreign exchange contract, currency swap agreement, interest rate swap agreement or other smilar
agreement or arrangement designed to ater the risks of that Person arising from fluctuations in currency
vaues or interest rates. Contingent Obligations shdl aso include (a) the direct or indirect guaranty,
endorsement (other than for collection or depost in the ordinary course of business), co-making,
discounting with recourse or sale with recourse by such Person of the obligation of another, (b) the
obligation to make take-or-pay or smilar paymentsif required regardless of nonperformance by any other
party or parties to an agreement and (c) any liability of such Person for the obligations of another through
any agreement to purchase, repurchase or otherwise acquire such obligation or any property congtituting
security therefor, to provide funds for the payment or discharge of such obligation or to maintain the
solvency, financia condition or any baance sheet item or level of income of another. The amount of any
Contingent Obligation shdl be equd to the amount of the obligation so guaranteed or otherwise supported
or, if not afixed and determined amount, the maximum amount SO guaranteed.

“Default” means a condition or event that, after notice or lapse of time or both, would congtitute an
Event of Default if that condition or event were not cured or removed within any applicable grace or cure

period.

“Documentation Agent” means , in its capacity as Documentation Agent.

“EBITDA” means the sum of (a) (i) net income or deficit, as the case may be (excluding
extraordinary gains, extraordinary noncash losses, thewrite up of any asset and any gainor lossonthesde
of assats), (i) total interest expense (including non-cashinterest), (iii) depreciation and amortization expense
and (iv) cashincomeor franchisetaxes, federd, sate or loca. For any period of caculation, EBITDA shal
be adjusted to give effect to any acquisition, sale or other disposition of any operation or business (or any
portion thereof) during the period of calculation asif such acquisition, sale or other digposition occurred on
the first day of such period of caculation.

“Environmental Laws’ meansall applicablefederd, sateor locd laws, Satutes, rules, regulaionsor
ordinances, codes, common law, consent agreements, orders, decrees, judgments or injunctions issued,
promulgated, approved or entered thereunder relating to public health, safety or the pollution or protection
of theenvironment, including those relating to rel eases, discharges, emissons, spills, leaching, or disposds of
hazardous substances (including petroleum, crude oil or any fraction or derivative thereof, or other
hydrocarbons) to air, water, land or ground water, to the withdrawal or use of ground water, to the use,
handling or digposal of polychlorinated biphenyls, asbestos or ureaformal dehyde, to the treatment, Storage,
disposad or management of hazardous substances (including petroleum, crude oil or any faction or
derivative thereof, or other hydrocarbons), pollutants or contaminants, to exposure to toxic, hazardous or
other controlled, prohibited, or regulated substances, including, without limitation, any such provisonsunder
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (42
U.S.C. 8§ 9601 et seg.), and the Resource Conservation and Recovery Act of 1976, as amended (42
U.S.C. 86901 et seq.).
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“ERISA” meansthe Employee Retirement Income Security Act of 1974, asamended fromtimeto
time.

“ERISA Affiliate” meansany trade or business (whether or not incorporated) whichisamember of
acontrolled group or under common control with Borrower within the meaning of Section 414(b) or (c) of
the IRC (and Sections 414(m) and (0) of the IRC for purposes of provisionsrelating to Section 412 of the
IRC).

“ERISA Event” means, with respect to Borrower, any ERISA Affiliate or any Penson Plan, the
occurrence of any of the following: (a) a Reportable Event; (b) awithdrawal by a substantiad employer (as
defined in Section 4001(8) (12) of ERISA) subject to Section 4063 of ERISA,; (c) acessation of operations
which is treated as a withdrawa under Section 4062(e) of ERISA; (d) a complete or partid withdrawa
under Section 4203 or 4205 of ERISA from aMulti-employer Plan; (€) anatification that aMulti-employer
Plan isin reorganization under Section 4242 of ERISA; (f) the filing of a notice of intent to terminate a
Pension Plan under 4041 of ERISA; (g) the trestment of an amendment of aPension Plan asatermination
under 4041 of ERISA; (h) thetermination of aMulti-employer Plan under Section 4041A of ERISA; (i) the
commencement of proceedings by the PBGC to terminate a Pension Plan under 4042 of ERISA; (j) an
event or condition which could reasonably be expected to congtitute grounds under Section 4042 of ERISA
for the termination of, or the gppointment of atrustee to administer, aPension Plan; or (k) theimpaosition of
any liability under Title IV of ERISA, other than PBGC premiums due but not delinquent under Section
4007 of ERISA.

“Excess Cash Flow” means, for any fiscd year, EBITDA of Borrower and its Subsdiaries (after
adding back any amounts deducted in determining consolidated net income or deficit which were paid,
incurred or accrued in violaion of any of the provisons of this Agreement plus dl other cash income,
including, without limitation, (i) al extraordinary or nonrecurring cash gains, (ii) busness interruption
insurance proceeds, and (ii) cash gains attributable to the sde of assets out of the ordinary course of
business, in each casefor such fiscal year and to the extent that such cash gainsand insurance proceeds are
not included in EBITDA for such fiscd year and are not required to be utilized in comnection with a
prepayment made (or to be made) by Borrower pursuant to Subsection 1.7, for such fisca year minus
Fixed Charges for such year, but only to the extent permitted by this Agreement, net changes in working
capitd and dl dividends and digtributions to shareholders of Borrower.

“Facility” or “Facilities’ means one or more of the Revolving Loan Facility and the Term Loan
Facilities.

“FCC” meansthe Federa Communications Commission, or any other Smilar or successor agency
of the federd government administering the Communications Act.

“Federad Funds Rate’ means, for any day, the rate of interest per annum (rounded upward, if
necessary, to the nearest whole multiple of 1/100 of 1%) equa to the weighted average of the rates on
overnight Federd funds transactions with members of the Federa Reserve System arranged by Federd
funds brokers, as published by the Federa Reserve Bank of New York on the Business Day next
succeeding such day, provided thet (i) if such day isnot a Business Day, the Federal Funds Ratefor such
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day shal be such rate on such transactions on the next preceding Business Day and (ii) if no suchrateisso
published on the next succeeding Business Day, the Federal Funds Rate for such day shal be the average
rate quoted to Administrative Agent on such day on such transactions as determined by Adminigtrative
Agent.

“Fixed Charge Coverage Ratio” meanstheratio, asof thedate of calculation, derived by dividing (i)
EBITDA by (ii) Fixed Charges, in each case as determined for the immediately preceding four fiscd
quarters, provided, however, thet for any dates of calculation occurring during the first three (3) fisca
quarters following the Closing Date, each such item shall be determined asfollows: thefirg fisca quarter
multiplied by four (4), in the case of thefirst fiscal quarter; thefirst (2) fisca quartersmultiplied by two (2),
inthe case of thefirg two (2) fisca quarters, and thefirst three (3) fisca quartersmultiplied by one and one
third (1.334), in the case of the firgt three (3) fiscd quarters.

“Fixed Charges’ meansthesum of (i) dl principa payments scheduled to be made on Indebtedness
(or scheduled reductions in commitments to lines of credit to the extent such reductions would cause the
repayment of principa amounts outstanding under such lines at the beginning of the gpplicable calculation
period), plus (ii) Interest Expense, plus (iii) dl cash income or franchise taxes, federd, Sate or locd, plus
(iv) al capitd expenditures, plus (v) professond fees permitted by Subsection 3.10, al on aconsolidated
basis.

“GAAP’ means generdly accepted accounting principles as set forth in satements from Auditing
Standards No. 69, as amended, entitled “The Meaning of ‘ Present Fairly in Conformance with Generdly
Accepted Accounting Principlesin the Independent Auditors Reports ” issued by the Auditing Standards
Board of the American Ingtitute of Certified Public Accountants and statementsand pronouncements of the
Financid Accounting Standards Board that are agpplicable to the circumstances as of the date of
determination.

“Governmental Approvas’ meansall authorizations, consents, approvas, licenses and exemptions
of, regigrations and filings with, and reports to, al Governmenta Authorities, including al Licenses.

“Governmenta Authority” meansany nation, province, or sateor any political subdivision of any of
the foregoing, and any government or any Person exercisng executive, legidative, regulatory or
adminigrative functions of or pertaining to government, and any corporation or other entity owned or
controlled, through stock or capital ownership or otherwise, by any of theforegoing, including the FCC and
any PUC.

“Guaranty” or “Guaranties’ meansone or more of those continuing guaranties, in form and content
approved by Adminigtrative Agent, executed by each of Guarantorsin favor of Adminigtrative Agent, for
the benefit of Adminidtrative Agent and Lenders, as amended, modified, supplemented, extended or
restated from time to time.

“Guarantors’ means those Persons set forth on Schedule 10.1(A) and any other Person that
executes a Guaranty during the term of this Agreement.
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“Guarantor Mortgage’ or “Guarantor Mortgages’ meansoneor more of those security insruments,
in form and content gpproved by Adminigtrative Agent, executed by each of Guarantors in favor of
Adminigrative Agent, for the benefit of Adminidrative Agent and Lenders, pursuant to which such
Guarantor has granted, on afirgt priority bads, a Lien on subgtantidly dl of its now owned or hereafter
acquired real property, as amended, modified, supplemented, extended or restated from time to time.

“Guarantor Security Agreement” or “ Guarantor Security Agreements’ meansoneor more of those
security agreements, in form and content gpproved by Administrative Agent, executed by each of
Guarantorsin favor of Adminigtrative Agent, for the benefit of Adminigtrative Agent and Lenders, pursuant
to which such Guarantor has granted, on afirgt priority bass, aLien on substantialy al of its now owned or
hereafter acquired persona property, wherever sSituated, asamended, modified, supplemented, extended or
restated from time to time.

“Indebtedness,” as gpplied to any Person, means, without duplication: (i) al indebtedness for
borrowed money; (ii) that portion of obligations with respect to capital leases or other capitalized
agreements that is properly classfied asaliability on abadance sheet in conformity with GAAP (including
any such lease or agreement that under gpplicable law is not capitalized but which otherwise would be
capitalized under GAAP); (iii) notes payable, acceptances, drafts or other instruments accepted
representing extensions of credit whether or not representing obligations for borrowed money; (iv) any
obligation owed for all or any part of the deferred purchase price of property or services, except trade
payablesarisngin the ordinary course of business and not outstanding morethan ninety (90) daysafter such
obligation isincurred; (v) al obligations created or arising under any conditional saleor other titleretention
agreement; (vi) al indebtedness secured by any Lien on any property or asset owned or held by that Person
regardless of whether the indebtedness secured thereby shall have been assumed by that Person or is
nonrecourse to the credit of that Person, but only to the extent of the fair value of such property or asst;
(vii) dl obligations of such Person under take-or-pay or smilar arrangements or under commodities
agreements; (viii) the net termination obligations of such Person under any Interest Rate Agreement,
cdculated as of any date as if such agreement or arrangement were terminated as of such date; (ix) the
maximum amount of al standby letters of credit issued or bankers acceptance facilities created for the
account of such Person and, without duplication, dl drafts drawn thereunder (to the extent unreimbursed);
(x) the principad baance outstanding under any synthetic lease, tax retention operating lease, off-balance
sheet loan or smilar off-balance sheet financing product; (xi) the Indebtedness of any partnership or
unincorporated joint venturein which such Personisagenerd partner or joint venturer; (xii) obligationswith
respect to principa under Contingent Obligations for the repayment of money or the deferred purchase
price of property, whether or not then due and payable (calculated as the maximum amount of such
principd); and (xiii) obligations under partnership, organizationa or other agreements to fund capita
contributions or other equity calls with respect to any Person or investment, or to redeem, repurchase or
otherwise make payments in respect to capital stock or other securities of such Person.

“Interest Coverage Retio” meanstheratio derived by dividing (i) EBITDA by (ji) Interest Expense
(including any interest paid on account of guaranties made by Borrower and its Subsidiaries) in each case
during the then most recently completed four (4) consecutive fiscal quarters; provided, however, thetfor any
dates of cdculation occurring during thefirgt three (3) fiscal quartersfollowing the Closing Date, each such

AO 780146.1 67



Credit Agreement/Consolidated Communications, Inc.

item shall be determined asfollows: thefirst fiscal quarter multiplied by four (4), in the case of thefirst fiscal
quarter; the firgt two (2) fisca quarters multiplied by two (2), in the case of thefirgt two (2) fisca quarters,
and thefirst three (3) fiscal quartersmultiplied by one and onethird (1.334), in the case of thefirst three (3)
fiscd quarters.

“Interest Expense” shdl mean, as of the date of caculation, without duplication, the aggregate
amount of interest on Indebtedness and net amounts payable under Interest Rate Agreements, whether paid
in cash or accrued as aliability.

“Interest Rate Agreement” meansany interest rate swap, hedge, cap, collar or smilar agreement or
arrangement, in form and content acceptableto Administrative Agent, designed to protect Borrower against
fluctuationsin interest rates and will dso include any arrangement that Lenders, in their sole discretion, may
offer to Borrower to fix the interest rate gpplicable to any portions of the Loans.

“Investment” means(i) any direct or indirect purchase or other acquisition by Borrower or any of its
Subsdiaries of any beneficid interest in, including stock, partnership interest or other equity securities of,
any other Person; and (ii) any direct or indirect loan, advance, transfer, guarantee, assumption of ligbility or
other obligation of ligbility, or capita contribution by Borrower or any of its Subsidiaries to any other
Person, including al indebtedness and accounts receivable from that other Person that are not current assets
or did not arise from sales to that other Person in the ordinary course of business. The amount of any
Investment shdl be the origind cost of such Investment plus the cost of dl additions thereto, without any
adjustments for increases or decreases in vaue, or write-ups, write-downs or write-offs with respect to
such Investment.

“IRC" meansthe Internal Revenue Code of 1986, as amended from timeto time, and al rulesand
regulations promulgated thereunder.

“Latdd Red Edate Transaction” means the sde of the four (4) buildings owned by lllinois
Consolidated Telephone Company and described on Schedule 10.1(B) to Latel and the building owned by
[Consolidated CommunicationsM ar ket Response, I nc.] and described on Schedule 10.1(B) toLad
for an aggregate purchase price of $9,180,000.

“Lender” or “Lenders’ means one or more of the banks or other financid inditutions identified as
Lenders in the first paragraph of this Agreement and their successors and permitted assgns pursuant to
Subsection 8.1.

“Lender Addition Agreement” meansan agreement among Adminidrative Agent, aLender and such
Lender’ sassigneeregarding their respective rights and obligationswith repect to assgnments of the Loans,
the Loan Commitments and other interests under this Agreement and the other Loan Documents,
subgtantidly in the form of Exhibit 10.1(D).

“LIBOR” means for each gpplicable Interest Period, a fixed annua rate equa to: (8) the rate of
interest determined by Adminigtrative Agent at which depositsin U.S. dollarsfor therdevant Interest Period
are offered based on information presented by the Telerate Service as quoted by the British Bankers

AO 780146.1 68



Credit Agreement/Consolidated Communications, Inc.

Asociation asof 11:00 am. (London time) on the day whichistwo (2) BusinessDaysprior to thefirst day
of such Interest Period, provided, thet in the event British Bankers Association ceases to provide such
quotations (as determined by Administrative Agent), then Administrative Agent will notify Borrower and
Adminigrative Agent and Borrower will agree upon asubgtitute basisfor obtaining such quotations, divided
by (b) a number equa to 1.0 minus the aggregate (but without duplication) of the rates (expressed asa
decimd fraction) of reserve requirementsin effect on the day which istwo (2) Business Days prior to the
beginning of such Interest Period for Eurocurrency funding (currently referred to as “Eurocurrency
Lighilities” in Regulation D of such Board) which are required to be maintained by amember bank of the
Federd Resarve System (including, without limitation, basic, supplementa, margind and emergency

reserves under any regulations of the Board of Governors of the Federd Reserve System or other

Governmenta Authority having jurisdiction with respect thereto, as now and from time to time in effect);
such rate to be rounded upward to the next whole multiple of one-sixteenth of one percent (0.0625%).

“LIBOR Loans’ meansLoans (or portionsthereof as permitted hereunder) accruing interest at rates
determined by reference to the LIBOR.

“LIBOR Margin” means the gpplicable percent per annum determined in accordance with
Subsection 1.2(B).

“Licenses’ means any materid telephone, long distance, cdlular telephone, microwave, persond
communications or other teecommunications or Smilar license, authorization, waiver, cetificate of
compliance, franchise, approva or permit, whether for the acquisition, construction or operation of any
Tdecommunications System, granted or issued by the FCC or any applicable PUC and held or utilized by
Borrower or any of its Subsdiaries, dl of which arelisted as of the Closing Date on Schedule 5.13(A).

“Lien” means any lien, mortgage, pledge, security interest, charge or encumbrance of any kind,
whether voluntary or involuntary (including any conditiona sae or other title retention agreement and any
lease in the nature thereof), and any agreement to give any lien, mortgage, pledge, security interest, charge
or encumbrance.

“Loan” or “Loans’ means an advance or advances under the Revolving Loan Commitment or the
Term Loan Commitments,

“Loan Commitment” or “Loan Commitments’ means one or more of the Revolving Loan
Commitment, the Term A Loan Commitment and the Term B Loan Commitment, as any such commitment
is reduced from time to time as provided in this Agreement.

“Loan Documents’ means, collectively, this Agreement, the Notes, the Security Documentsand dll
other instruments, documents and agreements executed and ddlivered concurrently herewith or a any time
heresfter to or for the benefit of Adminigirative Agent or any other Agent or any Lender in connection with
the L oansand other transactions contemplated by thisAgreement and al Interest Rate Agreements between
aLender and Borrower, al as amended, supplemented or modified from time to time.
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“Materid Adverse Effect” means (i) a material adverse effect upon the business, operations,
properties, assets or condition (financial or otherwise) or prospects of Borrower or any of its Subsidiaries,
including the assets and operations of the McLeod Entities to be acquired by Borrower, or (ii) the
impairment of the ability of Borrower or any of its Subsdiaries to perform its obligations under any Loan
Document towhichitisaparty or of Administrative Agent or any Lender to enforce any Loan Document or
collect any of the Obligations. 1n determining whether any individua event could reasonably be expected to
have a Materid Adverse Effect, notwithstanding that such event does not of itsdf have such effect, a
Materid Adverse Effect shdl be deemed to have occurred if the cumulative effect of such event and al
other then existing events could reasonably be expected to have a Materid Adverse Effect.

“Materia Contracts’ means(a) the Material Contractslisted on Schedule5.17, (b) any contract or
any other agreement, written or oral, of Borrower or any of its Subsdiariesinvolving monetary liability of or
to any such Person in an amount in excess of $1,000,000 per annum and (c) any other contract or
agreement, written or oral, of Borrower or any of its Subsdiaries the failure to comply with which could
reasonably be expected to have a Materid Adverse Effect; provided, however, that any contract or
agreement whichisterminable by aparty other than Borrower or any of its Subsidiarieswithout cause upon
notice of ninety-five (95) days or less shal not be considered a Materia Contract.

“Maturity Date’ or “Maturity Dates’ meansone or both of the Term A Loan Maturity Date and the
Term B Loan Maturity Date.

“McLeod Entities’ means, collectively, McLeodUSA Tedecommunications Services, Inc,
McLeodUSA Holdings, Inc., McLeodUSA Integrated Business Systems, Inc. and McLeodUSA Market
Response, Inc.

“Multi-employer Plan” meansaMulti-employer plan as defined in Section 4001(a)(3) of ERISA to
which Borrower or any ERISA Affiliate makes, ismaking, made, or wasat any time during the current year
or the immediatdly preceding six (6) years obligated to make contributions.

“Net Proceeds’ means cash proceeds received by Borrower or any of its Subsdiaries from any
debt or equity issuance or any Asset Disposition (including insurance proceeds, awards of condemnation,
and paymentsunder notes or other debt securities received in connection with any Asset Digpostion), net of
(i) the cogts of such sdle, lease, transfer or other disposition (including taxes attributable to such sdle, lease,
transfer or issuance) and (i) amounts applied to repayment of Indebtedness (other than the Obligations)
secured by aLien on the asset or property disposed.

“Note” or “Notes’ means one or more of the Revolving Notes and the Term Notes.

“Obligations’ means dl obligations, liabilities and indebtedness of every nature of Borrower from
timeto time owed to Administrative Agent or any Lender under the Loan Documentsincluding the principa
amount of al debts, claims and indebtedness, accrued and unpaid interest and all fees, costs and expenses
thereunder, whether primary, secondary, direct, contingent, fixed or otherwise, heretofore, now and/or from
timeto time hereafter owing, dueor payable, or any combination thereof whether before or after thefiling of
aproceeding under the Bankruptcy Code by or against Borrower or any of its Subsidiaries.
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“Parent” means Consolidated Holdings, Inc.

“Parent Pledge Agreement” means the pledge agreement executed by the Parent in favor of
Adminigrative Agent, for the benefit of Administrative Agent and Lenders, pursuant to which the Parent has
pledged, as security for the Obligations, on afirdt priority basis, al stock in Borrower the Parent now owns
or may hereafter acquire, as such agreement may be amended, modified, supplemented, extended or
restated from time to time.

“PBGC” means the Penson Benefit Guaranty Corporation or aty Person succeeding to the
functions thereof.

“Pension Plan” means a pengon plan (as defined in Section 3(2) of ERISA) subject to Title 1V of
ERISA which Borrower or an ERISA Affiliate sponsors, maintains, or to which it makes, ismaking, or is
obligated to make contributionsor, in the case of aMulti-employer Plan, hasmade contributionsat any time
during the current year or the immediately preceding sx (6) plan years.

“Permitted Encumbrances’ means the following:

(1) Liensfor taxes, assessments or other governmenta charges not yet due and
payable or Liens for taxes, assessments or other governmental charges due and payable if the same are
being diligently contested in good faith and by gppropriate proceedings and then only if and to the extent
that adequiate reservestherefor are maintained on the books of Borrower, its Subsdiariesor any Guarantor,
as gpplicable, in accordance with GAAP,

(2) datutory Liensof landlords, carriers, warehousemen, mechanics, materialmen
and other smilar liensimpaosed by law, which areincurred in the ordinary course of business for sums not
more than sixty (60) days ddinquent or which are being diligently contested in good faith; provided that a
reserve or other appropriate provison shal have been made therefor and the aggregate amount of ligbilities
secured by such Liensisless than $100,000;

(3) Liensincurred or depositsmadein the ordinary course of businessin connection
with workers compensation, unemployment insurance and other types of socid security (other than any
Lien imposed by the Employee Retirement Income Security Act of 1974 or any rule or regulation
promulgated thereunder), or to secure the performance of tenders, statutory obligations, surety, stay,
customsand appeal bonds, bids, leases, government contracts, trade contracts, performance and return of
money bonds and other smilar obligations (exclusive of obligations for the payment of borrowed money);

(4) depodits, in an aggregate amount not to exceed $100,000, madein the ordinary
course of businessto secure liahility to insurance carriers;

(5) any atachment or judgment Lienwhich, individualy or when aggregated, does
not condtitute an Event of Default under Subsection 6.1(1)(whether individualy or when aggregated with
other such Liens);
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(6) easaments, rightsof way, restrictionsand other Smilar chargesor encumbrances
not interfering in any materia respect with the ordinary conduct of the business of Borrower or any of its
Subsdiaries or materidly adversdy affecting the vaue of any Collaterd,

(7) Liensin favor of Adminigtrative Agent, for the benefit of Agentsand Lenders;
(8) Liensin favor of CoBank as st forth in Subsection 2.7; and

(9) Lienssecuring purchase money security agreementsand capita |eases permitted
under Subsection 3.1(C), provided that such Liens do not encumber any property other than the items
purchased with the proceeds of such Indebtedness or leased pursuant to such Indebtedness and such liens
do not secure any amounts other than amounts necessary to purchase or lease such items.

“Person” means and includes naturd persons, corporations, limited ligbility companies, limited
partnerships, limited ligbility partnerships, general partnerships, joint slock companies, joint ventures,
associations, companies, trusts, banks, trust companies, land trusts, businesstrusts or other organizations,
whether or not legd entities, and governments and agencies and politica subdivisons thereof and their
respective permitted successors and assigns (or in the case of a governmentd person, the successor
functiona equivalent of such Person).

“Pan” means an employee benefit plan (as defined in Section 3(3) of ERISA) which Borrower or
an ERISA Affiliate sponsorsor maintainsor to which Borrower or an ERISA Affiliate makes, ismaking, or
is obligated to make contributions and includes any Pension Plan.

“Prime Rate’ means, avariablerate of interest per annum equad, on any day, to therate of interest
published on such day in the Eastern Ediition of The Wall Street Journal asthe average primelending rate
for 75% of the United States 30 largest commercia banks, or if the Eastern Edition of The Wall Street
Journal or such rateis not published on such day, such rate aslast published in the Eastern Edition of The
Wall Street Journal. In the event the Eastern Edition of The Wall Street Journal ceasesto publish such
rate or an equivaent, the term “Prime Rate’ shdl be determined by reference to such other regularly
published primerate based upon any averaging of such 30 banks, as Adminigrative Agent shal determine,
or if no such published average primerateisavailable, then theterm “ Prime Rate” shdl mean avariablerate
of interest per annum as determined by Adminigtrative Agent equa to the highest of the “prime rate,”
“reference rate,” “base rate’ or other smilar rate announced from time to time by any of JP Morgan and
Citibank as selected by Administrative Agent (with the understianding that any such rate may merely be a
referencerate and may not necessarily represent the lowest or best rate actualy cherged to any customer by
such bank). Any change in the “Prime Rate’ shdl be automatic, without the necessity of notice being
provided to Borrower or any other party.

“Pro FormaDebt Service Coverage Ratio” means, as of the date of calculation, theratio derivedby
dividing (i) the result of (8) EBITDA minus (b) cash income or franchisetaxes, federd, state or local, each
determined for the most recently completed four (4) fisca quarters, by (ii) the sum of: (a) dl principa
payments schedul ed to be made on I ndebtedness (or scheduled reductionsin commitmentson linesof credit
to the extent such reductions would cause the repayment of principa amounts outstanding under such lines
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at the beginning of the gpplicable calculation period) as determined for the immediately succeeding four (4)
fiscd quarters plus (b) Pro Forma Interest Expense; provided, however, that for any dates of caculation
occurring during the firgt three (3) fiscd quarters following the Closing Date, clause (i) above shdl be
determined asfollows. thefirs fisca quarter multiplied by four (4), inthe case of thefirst fisca quarter; the
first two (2) fisca quarters multiplied by two (2), in the case of thefirst two (2) fiscal quarters, and thefirst
three (3) fiscal quarters multiplied by one and one third (1.334), in the case of the firg three (3) fiscal

quarters.

“Pro Formalnterest Expense’ means, as of the date of calculation, theinterest expense calculated
to be due and payable on Indebtedness during the succeeding four (4) fiscal quartersin accordance with the
fallowing formula

(A+B)/2 x C, whereby:
A = Indebtedness

B = A minusadl principa payments scheduled (or scheduled reductionsin
commitments on lines of credit to the extent such reductions would
causethe repayment of principa amountsoutstanding under such lines)
to be made on Indebtedness during the succeeding 12 months.

C= TheLIBOR plustheapplicable LIBOR Marginfor an Interest Period
of 3 months, determined as of the date of cdculation.

“Pro Rata Share” means (i) with respect to matters relating to a particular Loan Commitment, the
percentage obtained by dividing (a) the commitment of a Lender under such Loan Commitment by (b) dl
commitments of al Lenders under such Loan Commitment and (ii) with respect to dl other matters,
including, without limitation, for purposes of the definition of “ Requisite Lenders,” the percentage obtained
by dividing (a) the aggregate Totd Lender Loan Commitments of a Lender by (b) the aggregate Totd
Lender Loan Commitments of al Lenders, in ether case as such percentage may be adjusted by
assgnments permitted pursuant to Subsection 8.1; provided, however, if any Loan Commitment is
terminated pursuant to the terms hereof, in lieu of commitments, the calculation of clauses (i) and (i) above,
as they relate to or include such Loan Commitment, shall be based on the aggregate amount of such
Lender’ s outstanding loans related to such Loan Commitment and the aggregate amount of al outstanding
loans reated to such Loan Commitment.

“Projections’ means, for Borrower and each of its Subsdiaries, (i) operating and capitd assets
budgets and (ii) cash flow statements, al prepared on a consstent basis with Borrower’s or such
Subsdiaries higtoricd financid statements, together with appropriate supporting details and a statement of
underlying assumptions. The Projections represent and will represent as of the date thereof the good faith
estimate of Borrower and its senior management concerning the course of its business.

“PUC” neans any date, provincid or other local regulatory agency or body that exercises
juridiction over the rates or services or the ownership, congruction or operation of any
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Telecommunications System or over Persons who own, congtruct or operate a Telecommunicaions
System, in each case by reason of the nature or type of the business subject to regulation and not pursuant
to laws and regulations of genera applicability to Persons conducting business in any such jurisdiction.

“Reportable Event” means any of the events set forth in Section 4043(b) of ERISA or the
regulations thereunder, other than any such event for which the thirty (30) day notice requirement under
ERISA has been waived in regulations issued by the PBGC.

“Requisite Lenders’ means Lenderswho havein the aggregate Pro Rata Shares greater than fifty-
one percent (51%).

“Redtricted Junior Payment” means. (i) any dividend or other distribution, direct or indirect, on
account of any equity interest in Borrower, including any ownership interest and any shares of any classof
stock of Borrower now or hereafter outstanding, except a dividend payable solely in shares of a class of
stock to the holders of that class; (i) any redemption, repurchase, conversion, exchange, retirement, sinking
fund or amilar payment, purchase or other acquisition for value, direct or indirect, of any equity interestin
Borrower, including any ownership interest and any shares of any class of stock of Borrower now or
hereafter outstanding; (iii) any payment or prepayment d interest on, principd of, premium, if any,
redemption, repurchase, conversion, exchange, purchase, retirement, defeasance, sinking fund or smilar
payment with respect to, any Indebtedness subject to subordination provisons for the benefit of
Adminidrative Agent and Lenders; and (iv) any payment madeto retire, or to obtain the surrender of, any
outstanding warrants, options or other rights to acquire any equity interest in Borrower, including any
ownership interest and any shares of any class of stock of Borrower now or hereafter outstanding.

“Revolving Loan” or “Revolving Loans’ meansan advance or advances under the Revolving Loan
Commitment.

“Revolving Loan Commitment” means, initially, $5,000,000, assuch amount isreduced fromtimeto
time as provided in this Agreemertt.

“Revolving Loan Expiration Date’ meansthe earlier of (i) the suspension (subject to reinstatement)
of the Lenders obligations to make Loans pursuant to Subsection 6.2, (ii) the acceleraion of the
Obligations pursuant to Subsection 6.3 or (iii) June 30, 2011.

“Revolving Loan Facility” means, the revolving loan credit facility extended to Borrower pursuant to
Section 1.1(C).

“Revolving Note’ or “ Revolving Notes” means one or more of the notes of Borrower subgtantially
intheform of Exhibit 10.1(A), or any combination thereof, and any replacements, restatements, renewasor
extensons of any such notes, in whole or in part.

“Security Documents’ means, collectively, al insruments, documents and agreements executed to
provide collaterd security with respect to the Obligations, including, without limitation, the Borrower
Mortgage, the Borrower Security Agreement, the Borrower Pledge Agreement, the Guaranties, the
Guarantor Mortgages, the Guarantor Security Agreements, the Parent Pledge Agreement, the Collatera
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Contract Assgnmentsand al instruments, documents and agreements executed pursuant to thetermsof the
foregoing, in such case, as amended and supplemented from timeto time.

“Security Interest” meansadl Liensin favor of Adminidrative Agent, for the bendfit of Adminidirative
Agent and Lenders, created hereunder or under any of the Security Documents to secure the Obligations.

“Subsidiary” means, with respect to any Person, any corporation, partnership, association or other
business entity of which more than fifty percent (50%) of the total voting power of shares of stock (or
equivaent ownership or controlling interest) entitled (without regard to the occurrence of any contingency)
to vote in the election of directors, managersor trusteesthereof isat thetime owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof.

“Telecommunications System” meansatelephone, long distance, internet, dataservices, video and
saelite services, wirdess tedecommunications, telephone directories, fiber and cable leasing,
telecommuni cations equipment, including hand sets, rentd, leasing, ingalation, sdlling or maintenance sysem
or businessand shdl include amicrowave system or apaging system operated in connection with (andinthe
same generd service area as) any of the foregoing systems, and businesses related thereto.

“Tearm A Loan” means the Loan under the Term A Loan Commitment.
“Term A Loan Commitment” means $120,000,000.

“Term A Loan Facility” means the term loan credit facility extended to Borrower pursuant to
Subsection 1.1(A).

“Term A Loan Maturity Date’ meansthe earlier of (i) the acce eration of the Obligations pursuant to
Subsection 6.3 or (i) June 30, 2011.

“Term A Loan Note” or “Term A Loan Notes’” means one or more of the notes of Borrower
subgtantidly in theform of Exhibit 10.1(B), or any combination thereof, and any replacements, restatements,
renewals or extensons of any such notes, in whole or in part.

“Term B Loan” means the Loan under the Term B Loan Commitments.
“Term B Loan Commitment” means $70,000,000.

“Term B Loan Facility” means the term loan credit facility extended to Borrower pursuant to
Subsection 1.1(B).

“Term B Loan M aurity Date’ meansthe earlier of (i) the acceleration of the Obligations pursuant to
Subsection 6.3 or (ii) September 30, 2012.
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“Term B Loan Note’ or “Term B Loan Notes’ means one or more of the notes of Borrower
subgtantidly intheform of Exhibit 10.1(C), or any combination thereof, and any replacements, restatements;,
renewals or extensons of any such notes, in whole or in part.

“Term Loan Commitments’ means, collectively, the Term A Loan Commitment and the Term B
Loan Commitment.

“Term Loan Fadilities’ means, collectively, the Term A Loan Facility and the Term B Loan Facllity.
“Term Loans’ means, collectively, the Term A Loan and the Term B Loan.

“Term Note’ or “Term Notes’ means one or more of the Term A Loan Notes and the Teemm B
Loan Notes.

“Totd Lender Loan Commitment” meansthe aggregate commitmentsof any Lender with respect to
the Revolving Loan Commitment and the Term Loan Commitments.

“Totd Leverage Retio” means, for any period, theratio derived by dividing al Indebtedness as of
thelast day of the gpplicable period by EBITDA, in each case as determined for theimmediately preceding
four fiscal quarters; provided, however, that for any dates of caculation occurring during thefirst three (3)
fiscal quarters following the Closing Date, each such item shdl be determined as follows: the first fiscal
quarter multiplied by four (4), inthe case of thefirg fiscd quarter; thefirst two (2) fisca quartersmultiplied
by two (2), in the case of thefirst two (2) fiscal quarters, and thefirst three (3) fiscal quartersmultiplied by
one and onethird (1.334), in the case of the firdt three (3) fiscal quarters.

10.2 Other Definitiona Provisons. References to “ Sections” “ Subsections,” “Exhibits’ and
“Schedules” shal be to Sections, Subsections, Exhibits and Schedules, respectively, of this Agreement
unless otherwise specificaly provided. Any of thetermsdefined in Subsection 10.1 may, unlessthe context
otherwise requires, be used in the sngular or the plura depending on the reference. In this Agreement,
“hereof,” “herein,” “hereto,” “hereunder” and thelike mean and refer to this Agreement asawhole and not
merely to the specific section, paragraph or clause in which the respective word appears, wordsimporting
any gender include the other gender; referencesto “writing” include printing, typing, lithography and other
means of reproducing wordsin atangiblevisbleform; thewords*“including,” “incdludes” and “include’ shdl
be deemed to befollowed by the words“without limitation” ; referencesto agreements and other contractud
ingruments shal be deemed to include subsequent amendments, assgnments, and other modifications
thereto, but only to the extent such amendments, assgnments and other modifications are not prohibited by
the terms of this Agreement or any other Loan Document; references to Persons include their respective
permitted successors and assigns or, in the case of governmental Persons, Persons succeeding to the
relevant functions of such Persons; and dl references to statutes and related regulations shal include any
amendments of same and any successor statutes and regulations.

[Signatures Begin on Following Page]
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Witnessthe due execution hereof by the respective duly authorized officers of theundersigned as of
the date first written above.

CONSOLIDATED COMMUNICATIONS,
INC., as Borrower

By:

Name:
Title

[Signatures Continued on Following Page]
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[Signatures Continued from Previous Page)

Commitment to make Term A Loans:

Pro Rata Share of Term A Loan Commitment:

Commitment to make Term B Loans,

Pro Rata Share of Term B Loan Commitment;

Commitment to make Revolving Loans
$5,000,000

Pro Rata Share of Revolving Loan
Commitment: 100%

Totd Lender Loan Commitment;

Pro Rata Share of Term Loan Commitments
and Revolving Loan Commitment:

COBANK, ACB, as Adminidraive Agent
and aLender

By:

Name:

Title

Address: CoBank, ACB

5500 South Quebec Street

Greenwood Village, Colorado 80111
Attn: Communications & Energy Banking
Group

Fax: (303) 224-2639

[Signatures Continued on Following Page]
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[Signatures Continued from Previous Page)

Commitment to make Term A Loans:

Pro Rata Share of Term A Loan Commitment:

Commitment to make Term B Loans,

Pro Rata Share of Term B Loan Commitment;

Commitment to make Revolving Loans:

Pro Rata Share of Revolving Loan
Commitment:

Totd Lender Loan Commitment:

Pro Rata Share of Term Loan Commitments
and Revolving Loan Commitment:

, as Co-Syndication Agent

and aLender

By:

Name:

Title

Address;

[Signatures Continued on Following Page]
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[Signatures Continued from Previous Page]

Commitment to make Term A Loans.

Pro Rata Share of Term A Loan Commitment:
Commitment to make Term B Loans.

Pro Rata Share of Term B Loan Commitment:
Commitment to make Revolving Loans:

Pro Rata Share of Revolving Loan
Commitment:

Totd Lender Loan Commitment:

Pro Rata Share of Term Loan Commitments
and Revolving Loan Commitment:

, as Co-Syndication Agent

and aLender

By:

Name:

Title

Address;

[Signatures Cortinued on Following Page]
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[Signatures Continued from Previous Page]

Commitment to make Term A Loans: , a Documentation Agent
and aLender

Pro Rata Share of Term A Loan Commitment:

Commitment to make Term B Loans, By:
) Name:
Pro Rata Share of Term B Loan Commitment: Title:
Commitment to make Revolving Loans:
Address;

Pro Rata Share of Revolving Loan
Commitment:

Totd Lender Loan Commitment:

Pro Rata Share of Term Loan Commitments
and Revolving Loan Commitment:
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CONSOLIDATED COMMUNICATIONS, INC.

FORM OF
NOTICE OF BORROWING/CONVERSION/CONTINUATION

CoBank, ACB, as Adminidrative Agent
5500 S. Quebec Street

Greenwood Village, Colorado 80111
Attention: Terry Fountain

Ladies and Gentlemen;

Pursuant to the Credit Agreement, dated as of 2002 (as such loan agreement
may hereafter be amended, modified or supplemented, the “Credit Agreement”) among Consolidated
Communications, Inc. (“Borrower”), CoBank, ACB, asAdminidrative Agent (“ Adminigretive Agent”) and
alLender, , a Co- Syndication Agent and aL ender, , as Co- Syndication Agent
and aLender, as Documentation Agent and aLender, and the other Lenders as may become
a party thereto from time to time, Borrower hereby requests thet Adminidirative Agent teke the actions
indicated below. Capitalized terms used but not defined herein have the meanings given to them in the
Credit Agreement.

Note: Thefollowing requirements apply to al requests:
- Requests must be made no later than11:00 am. (Denver time) on aBusiness Day.

- Requests must be made at least three (3) Business Days in advance of the
proposed borrowing, converson or continuation date.

- LIBOR Loans under the Term Loan Facilities must be in a minimum amount of
$5,000,000 and whole multiples of $1,000,000 in excess of $5,000,000.

- LIBOR Loansunder the Revolving Loan Facility must bein aminimum amount of
$1,000,000 and whole multiples of $500,000 in excess of $1,000,000.

- No morethan an aggregate of five (5) LIBOR Loansunder the Term Loanand an
aggregate of three (3) LIBOR Loans under the Revolving Loan Facility may be
outstanding & any onetime.

REQUEST FOR BORROWING:
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Borrower hereby requests an advance under the [Term A/Term B/Revolving] Loan Fadlity in
the amount of $ ,tobemadeon[insert date] andto
bear interest pursuant to the interest rate option(s) checked below [check all applicable]:

Term A Loan Facility
Base Rate Loan in the principal amount of $

LIBOR Loan option in the principa amount of $ , for an Interest
Period of [check one’]

__1month _ 2months _ 3months _ 6 months
Term B Loan Fecility
Base Rate Loan in the principd amount of $

LIBOR Loan option in the principal amount of $ , for an Interest
Period of [check one]

_Imonth _ 2months _ 3months _ 6 months
Revolving Loan Facility

Base Rate Loan in the principa amount of $

LIBOR Loan option in the principa amount of $ , for an Interest
Period of [check one’]

__1month _ 2months _ 3months _ 6 months
In connection with such request, Borrower hereby certifies asfollows:

(& TheRevaolving Loan Commitment asreduced pursuant to the Loan Agreement
is$ ;

(b) Theaggregate principa baance of Revolving Loans outstandlng (notincluding
this requested Revolving Loan) is$ ;

(c) Therefore, theremaining Revolving Loan Commitmentis$
( (@ minus (b)).

REQUEST FOR CONVERSION:

Borrower hereby requeststhat the following Loan(s) be converted to[a] new interest rate option[s|
asindicated [check all applicable]:
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Description of Loan(s) to be Converted [check one]:

On [insert date] , convert $ of the Base Rate Loan
under the [Term A/Term B/Revolving] Loan Facility.

Upon expiration of its current Interest Period, convert the LIBOR Loan under the
[Term A/Term B/Revolving] Loan Fadlity intheprincipa amount of
$ , the Interest Period for which expires on [insert date]:

Description of New Loan(s) [check all applicable]:

to a Base Rate Loan in the principal amount of $

to aL LIBOR Loan in the principal amount of $ , for an Interest
Period of [check one]:

__1month _ 2months _ 3months _ 6 months
REQUEST FOR CONTINUATION:

Borrower hereby requests that the interest rate option(s) applicable to the following loan(s) be
continued as indicated:

Upon expiration of its current Interest Period, continue the LIBOR Loan under the
[Term A/Term B/Revolving] Loan Facility in the principal amount of
$ the current Interest Period for which expireson[insert date]
for anew Interest Period of:

__1month _ 2months _ 3months _ 6 months

[If a new borrowing: The borrowing will be used for the following purpose: [PLEASE
PROVIDE PURPOSE]].
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The undersigned hereby certifies that, both before and after giving effect to the borrowing,
conversion or continuation request above (i) dl of the representations and warranties contained in the Loan
Agreement and the other Loan Documents, together with al supplemental disclosures delivered to
Adminigtrative Agent prior to the date hereof, are true, correct and completein al materia respects as of
the date hereof, except for any representation or warranty limited by its terms to a specific date, (ii) no
Default or Event of Default has occurred and is continuing on the date hereof, (iii) Shce December 31,
[insert year of most recent annual financial statement], there hasnot occurred any event or condition
that has had or would reasonably be expected to have aMateria Adverse Effect and (iv) theundersgnedis
authorized to execute and ddliver this Notice on behalf of Borrower.

CONSOLIDATED COMMUNICATIONS,
INC.

By:

Name:
Title

Date:
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SCHEDULE 10.1(A)

Guarantors

Illinois Consolidated Tel ephone Company

Consolidated Communications Market Response, Inc. (formerly known as Consolidated Market
Responsg, Inc.)

Consolidated Communications Public Services, Inc. (formerly known as McLeodUSA Public Services,
Inc.)

Consolidated Communications Operator Services, Inc.
Consolidated Communications Mobile Services, Inc.
Consolidated Communications Business Systems, Inc.

Consolidated Communications Network Services, Inc.
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